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Securities & Exchange Commission
Office of International Corporate Finance
450 Fifth Street N.W.
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Dear Sirs, THO MSON

----- Hongk(ﬁgﬁ{actrlc Holdings Limited
Rule 12¢3-2(b) Materials
File No. 82-4086

The following materials are enclosed pursuant to Rule 12g3-2(b)(1)(iii)
under the Securities Exchange Act of 1934 (the "Exchange Act"), in connection with the
exemption from reporting under that Rule by Hongkong Electric Holdings Limited:

1. Announcement published in the newspapers on 25th November
2005 regarding the Company's Notice of Extraordinary General
Meeting; and

2. A printed copy of our Company's Circular on Discloseable and
Connected Transactions — Disposal of Attributable Interests in
CKVHEI Electricity Distribution Holdings (Australia) Pty Ltd. and
ETSA Utilities dated 25th November 2005.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed materials shall not be
deemed "filed" with the Commission or otherwise subject to the liabilities of Section 18
of the Exchange Act, and the furnishing of such materials shall not constitute an

admission for any purpose that Hongkong Electric Holdings Limited is subject to the
Exchange Act.

Yours faithfully,
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Lillian Wong
COMPANY SECRETARY (l
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Hongkong Electric Holdings Ltd.

{(Incorporated in Hong Kong with limited iiability}
(Stock Code: 006)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Hongkong Electric Holdings Limited (the “Company”)
will be held at the Ballroom, Ist Floor, Harbour Plaza Hong Kong, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on
Tuesday, 13th December, 2005 at 11:30 a.m. for the purposes of considering and, if thought fit, passing with or without
modification the following resolution as an ORDINARY RESOLUTION:

“THAT the disposal by the Company of the attributable interests in CKI/HEI Electricity Distribution Holdings (Australia):

Pty Ltd. and ETSA Utilities and the carrying out by the Company of the related transactions (collectively, the “Transactions’)
on the terms and subject to the conditions of the agreement made between the Company and Cheung Kong infrastructure
Holdings Limited dated 9th November, 2005 (the “Agreement’), a copy of which has been produced to this meeting marked
“A” and signed by the Chairman of the meeting for the purpose of identification, and details of which are set out in the
circular to the shareholders of the Company dated 25th November, 2005 (the “Circular”) of which this notice of meeting
forms part, and the implementation, exercise or enforcement of any of the rights, and performance of any of the obligations
under the Agreement and/or the Transactions be and are hereby approved; and any two executive Directors be and are hereby
authorised to execute all such documents and deeds (and if necessary apply the common seal of the Company thereto) and do
and authorise all such acts, matters and things as they may in their discretion consider necessary or desirable on behalf of the
Company for the purpose of implementing, and otherwise in connection with, the Agreement and the Transactions or the
implementation, exercise or enforcement of any of the rights, and performance of any of the obligations, under the Agreement
and/or any deed, document, undertaking or obligation entered into or associated with the Agreement and/or the Transactions,
including agreeing any modifications, amendments, waivers, variations or extensions of the Agreement and/or any deed,
document, undertaking or obligation entered into or associated with the Transactions, as such Directors may deem fit.”

By order of the Board
Hongkong Electric Holdings Limited
Lillian Wong
Company Secretary

Hong Kong, 25th November, 2005
Notes:
(1} The above resolution will be put to the vote at the meeting by way of a poll.

(2) A member of the Company entitled 1o attend and vote at the meeting is entitled to appoint a proxy to attend and vote for him. (The
number of proxies appointed by any member who is-a holder of two or more shares shall not exceed two). A proxy need not be a member
of the Company. To be valid, all proxies must be deposited at the registered office of the Company, 44 Kennedy Road, Hong Kong not
later than 48 hours before the time for holding the meeting (or any adjournment thereof).

(3)  The Register of Members of the Company will be closed from Thursday, 8th December, 2005 to Tuesday, 1 3th December, 2003, both days
inclusive, during which period no transfer of shares will be effected. In order to be entitled to attend and vote at the above meeting (or
any adjournment thereof), all share transfers accompanied by the relevant share certificates must be lodged with the Company's Registrars,
Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong
Kong no later than 4:00 p.m. on Wednesday, 7th December, 2005.

(4) Shareholders are advised to read the circular to sharcholders of the Company dated 25th November, 2005 which contains information
concerning the resolution to be proposed at the above meeting (or any adjournment thereof).

As at the date of this notice, the Executive Directors of the Company are Mr. FOK Kin Ning, Canning (Chairman), Mr. TSO
Kai Sum (Group Managing Director), Mr. Andrew HUNTER, Mr. KAM Hing Lam, Mr. LEE Lan Yee, Francis, Mr. LI Tzar
Kuoi, Victor and Mr. Frank John SIXT; and the Non-executive Directors are Mr. Ronald Joseph ARCULLI, Mrs. CHOW
WOO Mo Fong, Susan, Mr, Holger KLUGE (Independent Non-executive Director), Mr. George Colin MAGNUS, Mr. Ralph
Raymond SHEA (Independent Non-executive Director), Mr. WONG Chung Hin (Independent Non-executive Director) and
Mr. YEE Lup Yuen, Ewan.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES'YOUIi IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Hongkong Electric Holdings Limited, you
should at once hand this circular and the accompanying form of proxy to the purchaser or the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferes.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as o its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

EEEREBERLAT
Hongkong Electric Holdings Ltd.

{(Incorporated in Hong Kong with limited liability)
{Stock Code: 006)

DISCLOSEABLE AND CONNECTED TRANSACTIONS

DISPOSAL OF ATTRIBUTABLE INTERESTS IN
CKI/HEI ELECTRICITY DISTRIBUTION HOLDINGS (AUSTRALIA) PTY LTD.
AND ETSA UTILITIES

Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders

Standard &

Chartered X
Standard Chartered Bank (Hong Kong) Limited

A letter from the Board is set out on pages 5 to 15 of this circular and a letter from the Independent
Board Committee is set out on page 18 of this circular.

The text of a letter of advice from the Independent Financial Adviser containing its advice to the
Independent Board Committee and the Independent Shareholders is set out on pages 17 to 29 of this
circular,

The Resolution will be proposed at the EGM to be held at 11:30 a.m. on Tuesday, 13 December 2005
at the Ballroom, 1st Floor, Harbour Plaza Hong Kong, 20 Tak Fung Street, Hung Hom, Kowloon,
Hong Kong to approve the matters referred to in this circular.

A notice dated 25 November 2005 convening the EGM is set out on pages 41 to 42 of this circular.

Whether or not you are able to attend the EGM or any adjourned meeting, you are requested to
complete the enclosed form of proxy in accordance with the instructions printed on it and return it to
the registered office of the Company, 44 Kennedy Road, Hong Kong as soon as practicable and in
any event not less than 48 hours before the time appointed for holding the EGM or any adjournment
of it. Completion and return of the enclosed form of proxy will not preclude you from attending and
voting in person at the EGM or at any adjourned meeting should you so wish.

25 November 2005
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DEFINITIONS .

In this circular, the foliowing expressions have the following meanings unless the context

requires otherwise:

“Agreement”

“Asset Companies”

“associate(s)”,
“connected person(s)”
and “controfling
shareholder(s)”

“ASX”

“Board”

“CHEDHA”

“CitiPower”

“CKI”

“CKI Director(s)”

“CKI SGM”

“CKI Shareholder(s)”

“CKl Sub 17

“CKI Sub 2”

“*Company”

“Completion”

“Condition(s)”

the agreement dated 9 November 2005 entered into
between CK! and the Company

ETSA, Powercor and CitiPower

have the meanings ascribed to them under the Listing Rules

Australian Stock Exchange Limited
the board of Directors

CKI/HEI Electricity Distribution Holdings (Australia) Pty Ltd.,
a company incorporated in Australia with limited liability
and the holding company of Powercor and CitiPower

the CitiPower electricity distribution business carried on in
Victoria, Australia

Cheung Kong Infrastructure Holdings Limited, a company
incorpeorated in Bermuda with limited liability, the shares of

which are listed on the Main Board of the Stock Exchange
(Stock Code: 1038)

the director(s) of CKi

the special general meeting of CKl! to be held for the
purpose of approving, inter alia, the Transactions

the shareholder(s) of CKi

CKl Spark Holdings No. One Limited, a company
incorporated in the Bahamas with limited liability

CKl Spark Holdings No. Two Limited, a company
incorporated in the Bahamas with limited liability

Hongkong Electric Holdings Limited, a company
incorporated in Hong Kong with limited liability under
number 46996, the shares of which are listed on the Main
Board of the Stock Exchange (Stock Code: 0086)
completion of the Transactions

condition(s) precedent in respect of the Completion




.. DEFINITIONS

“Consideration”

“Directors”

“EGM”

“ETSA”

“Fund”

“Fund Shares”
“Group”

“HWL”

“Hong Kong”

“Independent Board
Committee”

“Independent Financial
Adviser”

“Independent
Shareholders”

‘IPO”

the aggregate consideration payable by CKI to the
Company for the Transactions

the directors of the Company

the extraordinary general meeting of the Company to be
held at the Ballroom, 1st Floor, Harbour Plaza Hong Kong,
20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on
Tuesday, 13 December 2005 at 11:30 a.m., notice of which
is set out on pages 41 to 42 of this circular for the purpose
of approving the Transactions and all other related
transactions and matters contemplated under the
Agreement

ETSA Utilities, a partnership established in South Australia
which owns and manages the ETSA electricity distribution
business carried on in South Australia

the Spark Infrastructure Fund, a stapled group to be listed
on the ASX consisting of Spark Infrastructure RE Limited
(as responsible entity for the Spark Infrastructure Trust),
Spark Infrastructure Heoldings No. 1 Limited, Spark
Infrastructure Holdings No. 2 Limited and Spark
Infrastructure Holdings International Limited

the stapled securities of the Fund to be listed on the ASX
the Company and its subsidiaries

Hutchison Whampoa Limited, a company incorporated in
Hong Kong with limited liability, the shares of which are
listed on the Main Board of the Stock Exchange (Stock
Code: 013)

Hong Kong Special Administrative Region of the People’s
Republic of China

an independent committee of the Board, consisting of Mr.
Raiph R. Shea, formed to advise the Independent
Shareholders in respect of the Transactions

the independent financial adviser to the Independent Board
Committee and the Independent Shareholders in relation
to the Transactions

Sharehoiders other than CKl and its associates

the initial public offering of the Fund Shares
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DEFINITIONS .

“IPO Price”

"

“Latest Practicable Date

“Listing Rules”

“Model Code"

“Newco”

“Powercor”

“Reorganization”

“Resolution”

“SCBJJ

HSFOH

“Shareholder(s)”

“Shareholders Agreement”

“Shares”

“Stock Exchange”

the offer price of the Fund Shares in respect of the initial
public offering to be made by the Fund in connection with
its proposed listing on ASX

18 November 2005, being the latest practicable date prior
to the printing of this circular for the purpose of ascertaining
certain information contained in this circular

Rules Governing the Listing of Securities on the Stock
Exchange

Model Code for Securities Transactions by Directors of
Listed Issuers

CHEDHA Holdings Pty Ltd., a company incorporated in
Victoria, Australia with limited liability

the Powercor electricity distribution business carried on in
Victoria, Australia

the transfer by the Company of its 50% attributable interest
in CHEDHA in return for a 50% interest in Newco to be
held by a wholly owned subsidiary of the Company, as a
result of which the Company will hold a 50% attributable
interest in CHEDHA through Newco

the ordinary resolution to be proposed at the EGM as set
out in the Notice of Extracrdinary General Meeting which
is set out at the end of this circular

Standard Chartered Bank (Hong Kong) Limited, a licensed
corporation for Types 1 {(dealing in securities), 4 (advising
on securities) and 6 (advising on corporate finance)
regulated activities under the SFO

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

shareholder(s) of the Company

the shareholders agreement to be entered into between
wholly-owned subsidiaries of CKI and the Company on
Completion to regulate the affairs of CKI Sub 1 and CKI
Sub 2

ordinary shares of HK$1 each in the share capital of the
Company

The Stock Exchange of Hong Kong Limited
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“Transactions”

“A$”

“HK$”

the disposal by the Company to CKI of an attributable
interest in ETSA of approximately 22.07% and an
attributable interest in CHEDHA of approximately 22.07%
pursuant to the Agreement

Australian dollars, the lawful currency of Australia

Hong Kong dollars, the fawful currency of Hong Kong

For the purpose of illustration only, A$ is translated into HK$ at a rate of A$1.00 =

HK$5.73.
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Hongkong Electric Holdings Ltd.

(Incorporated in Hong Kong with limited liability)
(Stock Code: 006)

Executive Directors: Registered Office:
Mr. FOK Kin Ning, Canning (Chairman) 44 Kennedy Road
Mr. TSO Kai Sum (Group Managing Director) Hong Kong

Mr. Andrew J. HUNTER
Mr. KAM Hing Lam

Mr. LEE Lan Yee, Francis
Mr. LI Tzar Kuoi, Victor
Mr. Frank John SIXT

Non-Executive Directors:

Mr. Ronald Joseph ARCULLI

Mrs. CHOW WOO Mo Fong, Susan
Mr. Holger KLUGE*

Mr. George Colin MAGNUS

Mr. Ralph Raymond SHEA*

Mr. WONG Chung Hin*

Mr. YEE Lup Yuen, Ewan

* Independent Non-Executive Directors
25 November 2005

To the Shareholder(s)

Dear Sir or Madam,
DISCLOSEABLE AND CONNECTED TRANSACTIONS

DISPOSAL OF ATTRIBUTABLE INTERESTS IN
CKI/HEI ELECTRICITY DISTRIBUTION HOLDINGS (AUSTRALIA) PTY LTD.
AND ETSA UTILITIES

1. INTRODUCTION

On 9 November 2005, the Company announced that it had entered into the
Agreement with CKIl, pursuant to which the Company agreed to procure the sale,
and CKI agreed, through its nomineg(s), to purchase from the Company an
approximately 22.07% attributable interest in each of ETSA and CHEDHA for a
Consideration to be calculated based on the aggregate of (i) the gross proceeds

—5—



LETTER FROM THE BOARD

of the IPO from the sale of 49% attributable interest in each of ETSA and CHEDHA
which will be based on the IPO Price; and (ii) the proceeds of a bank financing to
be undertaken by the Fund in the amount of approximately A$425 million
(approximately HK$2,435 million) less all costs relating to the IPO. The IPO Price
will be determined by way of a bookbuilding process and is currently expected to
be between A$1.80 (approximately HK$10.31) and (but could be more than) A$2.00
(approximately HK$11.46) per Fund Share. Based on the said price range, the
minimum and the maximum Consideration is expected to be between approximately
A$948 million (approximately HK$5,432 million) and (but could be more than)
approximately A$1,039 million (approximately HK$5,953 million) respectively, details
of the Consideration are set out in the paragraph headed “Consideration” of this
letter. The Fund is currently applying for a listing on the ASX.

CKl is currently holding approximately 38.87% of the issued share capital of the
Company. By virtue of this shareholding interest, CKIl is a controlling shareholder
(as defined in the Listing Rules) of the Company and is accordingly a connected
person of the Company. The Transactions constitute discloseable and connected
transactions for the Company under the Listing Rules. The Transactions are
conditional upon approval by the Independent Shareholders at the EGM. CKI and
its associates will abstain from voting in respect of the Resolution,

The Independent Board Committee has been formed to advise the Independent
Shareholders in respect of the Transactions. SCB has been appointed as the
Independent Financial Adviser to advise the Independent Board Committee and
the Independent Shareholders in respect of the Transactions.

Pursuant to Rule 14.40 of the Listing Rules, the Transactions are conditional upon
approval by the CKl Shareholders at the CKi SGM. On 9 November 2005, CKi
received from Hutchison Infrastructure Holdings Limited their confirmation that
they will vote in favour of the resolution for approving the Transactions at the CKI
SGM. Hutchison Infrastructure Holdings Limited (a wholly-owned subsidiary of
HWL) holds approximately 84.58% of the issued share capital of CKI which has
no interest in the Agreement other than through its equity interest in CKI.

The purpose of this circular is (i) to provide you with further information in respect
of the Agreement and the Transactions; (ii) to set out the opinions and
recommendations of the Independent Board Committee and SCB in relation to
the Transactions; and (iii) to give you notice of the EGM at which the Resolution
will be proposed as an ordinary resolution to seek the Independent Shareholders’
approval for the Transactions.

DETAILS OF THE AGREEMENT

AGREEMENT

Date

9 November 2005
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Parties

()  CKI; and

(i)  The Company.

Assets to be disposed of by the Company to CKIi

0) approximately 22.07% attributable interest in ETSA; and
(i) approximately 22.07% attributable interest in CHEDHA.
Consideration

The Consideration will be payable in full and in cash upon Completion. The
Consideration will be determined by reference to the aggregate of (i) the gross
proceeds of the PO and (i) the proceeds of a bank financing to be undertaken by
the Fund (estimated to be approximately A$425 million (approximately HK$2,435
million)) after deducting all the costs relating to the IPO as follows:

Consideration = (gross proceeds from PO + proceeds of the Fund’s bank
financing — costs of IPO) x 22.0745/49

The Fund is currently applying for a listing on the ASX. The IPO Price will be
determined by way of a bookbuilding process and is currently expected to be
between A$1.80 (approximately HK$10.31) and (but could be more than) A$2.00
(approximately HK$11.46) per Fund Share. Based on the said price range, the
gross proceeds from the IPO (together with the proceeds of the Fund’s bank
financing) is currently expected to be between approximately A$2,241 million
(approximately HK$12,841 million) and (but could be more than) approximately
A$2,443 million (approximately HK$13,998 million) and the estimated costs of the
IPO are expected to be approximately A$136 million (approximately HK$779 million).
Accordingly, the minimum and the maximum Consideration is expected to be
between approximately A$948 million (approximately HK$5,432 million) and (but
could be more than) approximately A$1,039 million (approximately HK$5,953 million)
respectively. Such price range was reached after arm’s length negotiations between
CKI and the joint lead managers with respect to the IPO. The Consideration and
the basis for determining the same were determined after arm’s length negotiations
between the parties to the Agreement. The parties thereto considerad that a price
established in the public market in connection with the IPO was a fair means of
establishing the fair values of ETSA and CHEDHA.

Conditions precedent

Completion of the Transactions is conditional upon:

0) the CKI Shareholders approving at the CKI SGM the Transactions;

(il the Independent Shareholders approving at the EGM the Transactions and
the related transactions and matters contemplated under the Agreement as

required under the Listing Rules;

—7 -
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(i)  approval by the CKI Directors and the Directors of the IPO Price;
(iv)  the completion of the Reorganization; and
{v)  the listing of the Fund Shares on the ASX.

If the above conditions are not satisfied on or before 31 December 2005 (or such
later date as is agreed by the parties to the Agreement), the Agreement shall
lapse and the Transactions will not proceed.

In addition, if (a) at the CKI SGM, the CKI Shareholders fail to give the approval
contemplated in Condition (i) above; or (b) at the EGM, the Independent
Shareholders fail to give the approval contemplated in Condition (i) above; or (c)
the CKI Directors or the Directors fail to give the approval contemplated in Condition
(i) above, then upon the first occurrence of either of (a), (b) or (¢) the Agreement
shall lapse and the Transactions will not proceed.

Completion

Completion of the Transactions will take place on 21 December 2005 if all the
Conditions have been satisfied.

Currently, the Company has a 50% attributable interest in each of ETSA and
CHEDHA. The Transactions will take the form of:

0 the Company transferring upon Completion its 50% attributable interest in
CHEDHA to CKI Sub 1, which will be owned upon Completion as to
approximately 45.24% by CKI| and as to approximately 54.76% by the
Company. CKI Sub 1 is an investment holding company and will not have
any asset (other than a 1% attributable interest in CHEDHA) or liability
immediately before Completion. After Completion, the only asset of CKl Sub
1 will be a 51% attributable interest in CHEDHA, and the Company’s
attributable interest in CHEDHA will be reduced from 50% to approximately
27.93%; and

(il the Company transferring upon Completion its 50% attributable interest in
ETSA through CKI Utilities Development Limited and HEI Utilities Development
Limited to CK! Sub 2, which will be owned upcon Completion as to
approximately 45.24% by CKI and as to approximately 54.76% by the
Company. CKI Sub 2 is an investment holding company and will not have
any asset (other than a 1% attributabie interest in ETSA) or liability immediately
before Completion. After Completion, the only asset of CKI Sub 2 will be a
51% attributable interest in ETSA, and the Company’s attributable interest
in ETSA will be reduced from 50% to approximately 27.93%.

The Consideration will be calculated as set out under the paragraph headed
“Consideration” of this letter and the proceeds will be remitted to the Company in
cash upon Completion.
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REASONS FOR THE TRANSACTIONS AND BENEFITS

The principal activity of the Group is the generation of electricity and its transmission
and distribution to Hong Kong Island. The Company is currently a 50/50 partner
with CKI in the Asset Companies and also a joint partner in gas distribution
network business in the United Kingdom with CKI,

CKl is a diversified infrastructure company with a focus in the development,
investment and operation of infrastructure businesses currently in Hong Kong,
Mainland China, Australia, the United Kingdom, Canada and the Philippines.

After Completion, each of the Company and CKl will hold approximately 27.93%
attributable interest in ETSA and CHEDHA respectively.

The proposed listing of the Fund will indirectly result in a valuation being placed
upon the Asset Companies which is significantly in excess of the Company’s
purchase price and book cost in respect thereof. The Company considers that
selling a portion of its attributable interest in the Asset Companies at such an
attractive valuation allows the Company to realise a substantial gain and to benefit
from the cash inflow generated from such sale. The sale will allow the Company
to re-allocate its capital which will provide capital for further developments and
investments, while still retaining a significant attributable interest in the Asset
Companies.

INFORMATION ON THE ASSET COMPANIES

ETSA is the owner and manager of South Australia's only significant electricity
distributor which delivers electricity to approximately 768,000 customers over an
area of approximately 178,200 square kilometers. The Company currently has a
50% attributable interest in ETSA. ETSA is a partnership established in South
Australia and the Company’s 50% attributable interest therein is governed by a
partmership agreement between the partners.

Upon Completion, ETSA will be owned as to 49% by the Fund and as to 51% by
CKI Sub 2, which will in turn be owned as to approximately 54.76% by the
Company and as to approximately 45.24% by CKI. On Completion, the partners
of ETSA will comprise wholly-owned subsidiaries of CKI Sub 2 and the Fund
respectively, and will enter into an amended partnership agreement to govern the
relationship of the partners and the management of the partnership. Under the
said partnership agreement, ETSA is controlied by a partnership board which,
with the exception of certain fundamental corporate matters, operates on a simple
majority vote basis. Neither the Fund nor CKI Sub 2 will have control of the
partnership board. Each of the partners of ETSA has the right to participate in any
request of funding by ETSA in proportion to their respective capital shares provided
that none of the partners has the obligation to advance any funding to ETSA. No
disposition of the partnership interests other than to existing partners is permitted
without the consents of all other partners. The owners of the partners of ETSA will
enter into an agreement on Completion, pursuant to which any transfer of shares
in the partner companies shall be subject to the pre-emptive right of the other
parties to that agreement.
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Upon Completion, Newco will be owned as to 49% by the Fund and as to 51% by
CKI Sub 1, which will in turn be owned as to approximately 54.76% by the
Company and as to approximately 45.24% by CKI. Newco is a special purpose
vehicle which is used for the holding of the 100% attributable interest in CHEDHA.

CHEDHA is the holding company of Powercor and CitiPower. Powercor is the
owner and manager of the largest electricity distributor in Victeria, Australia which
delivers electricity to approximately 643,000 customers across 150,000 square
kiltometers in Victoria’s regional west. CitiPower is the owner and manager of the
electricity distribution network servicing the Melbourne central business district
and inner suburbs. The CitiPower network covers 157 square kilometers and
includes distribution to all major offices of the government and private sector
within Melbourne’s central business district, as well as other landmarks such as
the Melbourne Cricket Ground and Federation Square.

On Completion, the Company, CKI! (which is a connected person of the Company)
and the Fund will enter into a shareholders’ agreement to regulate the affairs of
Newco. Under the terms of the said agreement, Newco will be under the control
of a board of directors which will operate, except for certain fundamental corporate
matters, on a simple majority vote basis. Neither the Fund nor CKI Sub 1 will have
control of Newco. All fundings of Newco by shareholders will be on a pro rata
basis unless any shareholder prefers not to participate and no shareholder can be
requested to contribute any funding without its agreement. Shares in Newco may
be transferred subject to the terms of a pre-emptive rights regime.

The following charts show the simplified shareholding structures of the Asset
Companies before and after the Transactions:

(i) ETSA

Before the Transactions

CKI Company
100%
CKI'Sub 2
3.92% 96.08%
| 100%
intermediate holding company
(Note)
49% 25.5% 25.5%
100%
ETSA
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After the Transactions

CKil Company
45.24% 54.76%
9.9% 100%
CKI'Sub 2
Fund
51%
49%
100%
ETSA
(i) CHEDHA
Before the Transactions
CKl Company
3.92% 96.08%
| 100%
intermediate holding company
49% (Note) 256.5%
25.5%
100%
CHEDHA
100%
Powercor CitiPower
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After the Transactions

*

Note:

CKl Company

45.24% 64.76%

9.9%
100%

Fund

CKI Sub 1

49% 51%

Newco

100%
CHEDHA

100%

Powercor CitiPower

the percentage figures set out above are approximate figures only

These intermediate holding companies are investment holding companies only and do
not have any assets (other than their respective 25.5% interest in ETSA and CHEDHA)
or liabilities. CKi and the Company have procured each of their wholly-owned
subsidiaries that are registered holders of their interests in these intermediate holding
companies to enter into a shareholders agreement to regulate the affairs of these
intermediate holding companies such that all decisions by their boards and shareholders
must be unanimous. None of these intermediate holding companies is accounted for
as a subsidiary of CKl or the Company.
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For the financial year ended 31 December 2004, the audited net profit/(loss) of
ETSA and CHEDHA, before and after taxation and extracrdinary items, and the
corresponding figures for the year ended 31 December 2003 were as follows:

For the year ended
31 December 2003

For the year ended
31 December 2004

after taxation

before taxation after taxation before taxation

and and and and

extraordinary extraordinary extraordinary extraordinary

items items items items

A% million A$ million A$ million A$ million

ETSA (15) (22) 5 (8)
CHEDHA 90 54 107 179

The audited net asset/(tiabilities) values of ETSA and CHEDHA as at 31 December
2004 and the corresponding figures as at 31 December 2003 were as follows:

As at As at

31 December 31 December

2003 2004

A$ million AS million

ETSA (88) (96)
CHEDHA 338 516

The Company’s interests in ETSA and CHEDHA have been accounted for as
“interests in associates” and recorded at cost in the Company’s accounts since
the acquisition of such interests. The results and assets and liabilities of ETSA
and CHEDHA are incorporated in the Company’s accounts using the equity method
of accounting.

On Completion, a wholly-owned subsidiary of each of CKI and the Company
which are registered holders of their interests in CKI Sub 1 and CKI Sub 2 will
enter into the Shareholders Agreement to regulate the affairs of CKI Sub 1 and
CKI 8Sub 2. Under the Shareholders Agreement, all decisions by the board and the
shareholders of CKI Sub 1 and CKI Sub 2 must be unanimous and there will be
no funding or transfer of shares without the agreement of all the shareholders. As
a result, although the Company’s indirect equity interest in CKI Sub 1 and CKI
Sub 2 will exceed 50% after Completion, the results and the assets and liabilities
of CKI Sub 1, CKI Sub 2, ETSA, CHEDHA and Newco will be accounted for as
“interests in associates” and recorded at cost in the Company’s accounts rather
than consolidated intc the said accounts.
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FINANCIAL EFFECTS OF THE TRANSACTIONS AND PROCEEDS FROM THE
TRANSACTIONS

The Company has held the 50% attributable interest in each of ETSA and CHEDHA
for a period of more than 12 months. Without taking into consideration of any tax
effect and subject to audit, it is expected that the Company’s profit to be realised
from the disposals under the Transactions will be within a range of approximately
A$273 million (approximately HK$1,564 million) to (but could be more than)
approximately A$364 million (approximately HK$2,086 million) based on the
estimated range of net proceeds of the Transactions between approximately A$948
million (approximately HK$5,432 million) and (but could be more than) approximately
A$1,039 million (approximately HK$5,853 million). The gain will result in an increase
in the Company’'s net asset value. The Company intends to use the net proceeds
from the Transactions as working capital.

GENERAL

The Transactions constitute discloseable and connected transactions for the
Company under the Listing Rules and will be subject to, inter alia, approval by the
Independent Shareholders at the EGM.

Any connected person with a material interest in the Transactions, and any other
Shareholders and their respective associates with a material interest in the
Transactions, shall abstain from voting in respect of the Resolution.

CKI currently holds approximately 38.87% of the issued share capital of the
Company. By virtue of this shareholding interest, CKIl is a controlling shareholder
of the Company and is accordingly a connected person of the Company. CKl! and
its associates will abstain from voting in respect of the Resolution. To the best of
the knowledge, information and belief of the Directors, having made all reasonabie
enquiries, as at the Latest Practicable Date, each of CKl and those associates is
entitled to exercise control over the voting rights in respect of its shares in the
Company.

Since Mr. Wong Chung Hin and Mr. Holger Kluge, two of the three independent
non-executive Directors, are also independent non-executive directors of HWL of
which CKIl is a subsidiary, they will not be appointed as members of the Independent
Board Committee.

As a result, only Mr. Ralph R. Shea has been appointed as the sole member of

the Independent Board Committee to advise the Independent Shareholders in
respect of the Transactions.
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RECOMMENDATIONS

The Directors believe that the entering into of the Agreement and the related
agreements and arrangements described herein is in the interest of the Company
and the Shareholders as a whole, and that the terms of the Agreement and the
said related agreements and arrangements are fair and reasonable so far as the
Shareholders as a whole are concerned.

Accordingly, the Directors recommend the Shareholders to vote in favour of the
Resolution, which will be proposed as an ordinary resolution at the EGM.

The Independent Board Committee is required under the Listing Rules to advise
the Independent Shareholders in relation to the Transactions. SCB has been
appcinted as the independent financial adviser to the Independent Board Committee
and the Independent Shareholders in this regard. Accordingly, your attention is
drawn to the letter from the Independent Board Committee set out on page 16 of
this circular, which contains its recommendation tc the Independent Shareholders,
and the text of a letter of advice from SCB set out on pages 17 to 29 of this
circular, which contains its advice to the Independent Board Committee and the
Independent Shareholders.

EXTRAORDINARY GENERAL MEETING

Set out on pages 41 to 42 is a notice convening the EGM to be held af 11:30
a.m. on Tuesday, 13 December 2005 at the Ballroom, 1st Floor, Harbour Plaza
Hong Kong, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong for the purpose
of considering and, if thought fit, passing the Resolution as an ordinary resolution.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to
attend the EGM or any adjourned meeting, you are requested to complete the
enclosed form of proxy in accordance with the instructions printed thereon and
return it to the registered office of the Company, 44 Kennedy Road, Hong Kong
as soon as practicable and in any event not less than 48 hours before the time
appointed for holding the EGM or any adjournment thereof, Completion and return
of the enclosed form of proxy will not preclude you from attending and voting in
person at the EGM or at any adjourned meeting should you so wish.

FURTHER INFORMATION

Your attention is drawn to the additional information set out in the appendix to
this circular.

By Order of the Board
Hongkong Electric Holdings Limited
Fok Kin Ning, Canning
Chairman
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EEEEKRERR AT
Hongkong Electric Holdings Ltd.

(Incorporated in Hong Kong with limited liability)
(Stock Code: 006)

25 November 2005
To the Independent Shareholder(s)
Dear Sir or Madam,
DISCLOSEABLE AND CONNECTED TRANSACTIONS

DISPOSAL OF ATTRIBUTABLE INTERESTS IN
CKI/HE! ELECTRICITY DISTRIBUTION HOLDINGS (AUSTRALIA) PTY LTD.
AND ETSA UTILITIES

[ refer to the circular of which this letter forms part. Terms defined in the circular shall
have the same meanings when used herein unless the context otherwise reguires.

The Independent Board Committee has been formed to advise the Independent
Shareholders as to whether, in its opinion, the terms of the Transactions are fair and
reasonable and the Transactions are in the interests of the Company and the Shareholders
as a whole. SCB has been appointed to advise the Independent Board Committee and
the Independent Shareholders in respect of the Transactions.

I wish to draw your attention to the letter from the Board, as set out on pages 5 to 15 of
this circular and the text of a letter of advice from SCB, as set out on pages 17 to 29 of
this circular, both of which provide details of the Transactions.

Having considered the terms of the Agreement, the advice of SCB and the relevant
information contained in the letter from the Board, | am of the opinion that the terms of
the Transactions are fair and reasonable so far as the Independent Shareholders are
concerned and that the Transactions are in the interests of the Company and the
Shareholders as a whole.

Accordingly, | recommend the Independent Shareholders to vote in favour of the
Resolution, which will be proposed as an ordinary resolution at the EGM.

Yours faithfully,
The Independent Board Committee of
Hongkong Electric Holdings Limited
Ralph Raymond SHEA
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The following is the text of the letter from SCB, the independent financial adviser to the
Independent Board Committee and the Independent Shareholders, in relation to the
Agreement and the Transactions, which has been prepared for the purpose of inclusion
in this circular.

Standard g
Chartered =
STANDARD CHARTERED BANK (HONG KONG) LIMITED

25 November 2005

To: The Independent Board Committee and the Independent Shareholders of Hongkong
Electric Holdings Limited

Dear Sirs,
DISCLOSEABLE AND CONNECTED TRANSACTIONS

We refer to the document dated 25 November 2005 {the “Circular”) addressed to the
Shareholders of the Company. This letter has been prepared for inclusion in the Circular.
Terms used in this letter shall have the same meanings as defined elsewhere in the
Circular unless the context otherwise requires.

On 9 November 2005, the Company entered into the Agreement with CKI, pursuant to
which the Company agreed to procure the sale and CKI agreed, through its nominee(s),
to purchase from the Company an approximately 22.07% attributable interest in each of
ETSA and CHEDHA. CKl is currently holding approximately 38.87% of the issued share
capital of the Company. By virtue of this shareholding interest, CKl is a controlling
shareholder (as defined in the Listing Rules) of the Company and is accordingly a
connected person of the Company. The Transactions constitute discloseable and
connected transactions for the Company under the Listing Rules and are conditional
upon approval by Independent Shareholders.

We have been appointed to advise the Independent Board Committee and the
independent Shareholiders as to whether the terms of the Transactions entered into
between the Company and CKI from a financial perspective are fair and reasonable in
so far as the Independent Shareholders are concerned and whether the Transactions
are in the interests of the Company and the Shareholders as a whole.

In formulating our opinion, we have relied on the information and facts supplied, and the
opinions expressed by the Directors and management of the Company, for which they
are wholly responsible, and assumed that all statements, opinions and representations
made were true and accurate at the time they were made and continue to be true and
accurate in all material respects as at the date of the Circular. We have relied on such
information and consider that we have been provided with and have reviewed sufficient
information and opinion to reach an informed view and to justify our reliance on the
accuracy of the information contained in the Circular. We have also assumed there is no
other material information which has not been made available to us. We have further
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assumed that all statements relating to expectations and intenticns of the Directors as
set out in the Circular will be achieved or implemented as the case may be. We have
not, however, carried out any independent verification of such information, nor have we
conducted an independent investigation into the business and affairs of the Company
or each of its subsidiaries or ETSA or CHEDHA.

Subject to the above assumptions, we consider that we have obtained sufficient
information on which to base our opinion and have no reason to suspect that any
relevant information has been withheld, nor are we aware of any facts or circumstances
which would render the information provided and the representations made to us untrue,
incomplete, inaccurate or misleading. The Directors have confirmed to us, after having
made all reasonable enquiries, that to the best of their knowledge and belief, there are
no other material facts, the omission of which would make any statement in the Circular
misleading.

Our opinion is necessarily based upon the financial, economic, market, regulatory and
other conditions as they existed and could be evaluated on, and the information made
available to us by the Directors and the Company as at the date hereof. We have no
obligation to update this opinion to take into account events occurring after the date
that this opinion is delivered to the Independent Board Committee and the Independent
Shareholders. We disclaim any undertaking or obligation to advise any person of any
change in any fact or matter affecting the opinion expressed herein, which may come or
be brought to our attention after the date hereof. As a result, circumstances could
develop prior to Completion that, if known to us at the time we rendered our opinion,
would have altered our opinion. We have not considered any taxation or regulatory
consequences of any of the Transactions referred to in this letter so far as the Company,
ETSA, or CHEDHA are concerned.

This letter is for the information of the Independent Board Committee and the Independent
Shareholders solely in connection with their consideration of the Transactions and,
except for its inclusion in the Circular and for references thereto in the Circular and the
letter from the Independent Board Committee set out in the Circular, is not to be
guoted or referred to, in whole or in part, nor shall this letter be used for any other
purpose, without our prior written consent.

PRINCIPAL FACTORS AND REASONS

In arriving at our advice to the Independent Board Commitiee and the Independent
Shareholders, we have considered the following principal reasons and factors:

1. Background of the Agreement

On 9 November 2005, the Company announced that it had entered intc the
Agreement with CKI, pursuant to which the Company agreed to procure the sale,
and CKI agreed, through its nomineg(s), to purchase from the Company an
approximately 22.07% attributable interest in each of ETSA and CHEDHA for a
Consideration to be calculated based on the aggregate of (i) the gross proceeds
of the IPO from the sale of 49% attributable interest in each of ETSA and CHEDHA
by CKI which will be based on the IPQO Price; and (ii) the proceeds of a bank
financing to be undertaken by the Fund (estimated to be approximately A$425
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million (approximately HK$2,435 million)), after deducting all costs relating to the
IPO. The Consideration will be calculated as follows:

Consideration = (gross proceeds from IPO + proceeds of the Fund’s bank
financing — costs of IPO) x 22.0745/49

The Fund is currently applying for a listing on the ASX. The IPO Price will be
determined by way of a bookbuilding process ("Bookbuilding Process”) and is
currently expected to be between A$1.80 (approximately HK$10.31) and (but
could be more than) A$2.00 (approximately HK$11.46) per Fund Share (“indicative
IPO Price Range”). Based on the said price range, the aggregate of the gross
proceeds from the IPO and the proceeds of the Fund’s bank financing is currently
expected to be between approximately A$2,241 million (approximately HK$12,841
million) and (but could be more than) approximately A$2,443 million (approximately
HK$13,998 million) and the estimated costs of the IPO are expected to be
approximately A$136 million (approximately HK$779 million). Accordingly, the
minimum and maximum Consideration is expected to be between approximately
A$948 million (approximately HK$5,432 million) and (but could be more than)
approximately A$1,039 million (approximately HK$5,953 million) respectively.

Upon Completion of the Transactions, ETSA will be owned as to 49% by the Fund
and as to 51% by CKI Sub 2, which will in turn be owned as to approximately
54.76% by the Company and as to approximately 45.24% by CKI. Newco will be
owned as to 49% by the Fund and as to 51% by CKI Sub 1, which will in turn be
owned as to approximately 54.76% by the Company and as to approximately
45.24% by CKI. Newco is a special purpose vehicle, which is used for the holding
of the 100% attributable interest in CHEDHA.

The Completion of the Transactions is conditional upon:

(i) the CKI Shareholders approving at the CKI SGM the Transactions;

(il the Independent Shareholders approving the Transactions and the related
transactions and matters contemplated under the Agreement as required
under the Listing Rules;

(iiy  approval by the CKI Directors and the Directors of the IPO Price;

(iv)  the completion of the Reorganization; and

(v}  the listing of the Fund Shares on the ASX.

If the above Conditions are not satisfied on or before 31 December 2005 (or such

later date as is agreed by the parties to the Agreement), the Agreement shall

lapse and the Transactions will not proceed.

Detalls of the Agreement are set out in the letter from the Board contained in
page 5 to page 15 in the Circular.
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Background of Asset Companies

ETSA and CHEDHA are principally engaged in the business of electricity distribution
in Australia. CHEDHA is the holding company of Powercor and CitiPower, which
operates two of Victoria’s five distribution businesses. ETSA is regulated by the
Essential Services Commission of South Australia (“ESCOSA”), while Powercor
and CitiPower are regulated by the Essential Services Commission of Victoria
("ESC").

(a)

(b)

ETSA

ETSA is the owner and manager of South Australia’s only significant electricity
distributor, which delivers electricity to approximately 768,000 customers
over an area of approximately 178,200 square kilometers. Set out below is
a summary of the historical financial information on ETSA as extracted from
page 13 of the Circuiar:

As at 31 For the year ended For the year ended

December 31 December 31 December

Net asset/ Net profit/(loss) Net profit/(loss)

(liabilities) before taxation and after taxation and

Year values extraordinary items extraordinary items
A$ million AE$ million A& million

2003 (88) (15) (22)
2004 (96) 5 {8)

For the year ended 31 December 2004, ETSA derived approximately 78% of
its revenue from regulated distribution activities.

CHEDHA

CHEDHA is the holding company of Powercor and CitiPower. Powercor is
the owner and manager of the largest electricity distributor in Victeria,
Australia, which delivers electricity to approximately 643,000 customers
across 150,000 square kilometers in Victoria's regional west. CitiPower is
the owner and manager of the electricity distribution network servicing the
Melbourne central business district and inner suburbs. The CitiPower network
covers 157 square kilometers and includes distribution to all major offices of
the government and private sector within Melbourne’s central business
district, as well as other landmarks such as the Melbourne Cricket Ground
and Federation Sguare. Set out below is a summary of the historical financial
information on CHEDHA as extracted from page 13 of the Circular:

As at 31 For the year ended For the year ended

December 31 December 31 December

Net asset/ Net profit/(loss) Net profit/(loss)

(liabilities) before taxation and  after taxation and

Year values extraordinary items extraordinary items
A$ million A$ million A% million

2003 338 90 54
2004 516 107 179
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For the year ended 31 December 2004, Powercor and CitiPower derived
approximately 73% and 83% of their revenue from regulated distribution
activities respectively.

3. Business prospects of the Asset Companies

According to the Directors, ESCOSA and ESC review and decide on new sets of
price controls that will apply to electricity distribution tariffs periodically. The
regulators are required to use a Consumer Price Index (“CPI") minus X incentive
based framework for determining the distributors’ price controls for prescribed
services. The tariff adjustments are used to enable electricity distributors to set
out a plan for how they will invest in and operate their distribution networks and
how the cost of these activities will be recovered through the distribution tariff
charged to customers using the network. In summary, the price control mechanism
will enable distributors to achieve a relatively stable and predictable notional return
on their regulated asset base.

(a) ETSA

As confirmed by the Directors, ESCOSA completed a price determination in
June 2005, setting the price formula and allowable revenues for ETSA for
the period from 1 July 2005 to 30 June 2010. In its final price determination,
ESCOSA reduced the average prices for 2005/06 in real terms by 4.0%
compared to the average regulated tariff for the 2004/05 period. In
subseqguent years to 2009/10, customers’ prices on average are expected
to increase in real terms (after adjustments for CPI) by 0.8% per annum.

(b) CHEDHA

For Victoria where CHEDHA operates, the ESC published the final price
determination in October 2005 for the period from 1 January 2006 to 31
December 2010. These new price controls will take effect from 1 January
2006. The ESC had reduced the overall revenue requirement for each of the
five electricity distributors within Victoria for the period. As confirmed with
the Directors, with respect to Powercor, the reduced revenue requirements
for the 2006-2010 period as established by the ESC transiate into a real
price reduction of 16.4% in 2006 from the average regulated tariff rate
gstablished by the ESC for 2005. In subsequent years to 2010, customer
prices on average are expected to reduce in real terms (after adjustments
for CPl) by 1.1% per annum. With respect to CitiPower, the Directors
confirmed that the reduced revenue requirement for the 2006-2010 period
as established by the ESC translate into a real price reduction of 7.7% in
2006 from the average regulated tariff rate established by the ESC for 2005.
In subsequent years to 2010, customer prices on average are expected to
reduce in real terms (after adjustments for CPI) by 1.5% per annum.

It is expected that ETSA and CHEDHA will seek to generate growth through
higher electricity distribution volumes, cost synergies derived from operational
efficiency and increases in unregulated revenue to offset the effects of a
reduction in distribution tariffs.
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4, Reasons for the Transactions

The Directors believe that the proposed IPO will indirectly result in a valuation
being placed upon the Asset Companies which is significantly in excess of the
Company’s purchase price and book cost in respect thereof. The Directors are of
the view that selling a portion of the Company’s attributable interest in the Asset
Companies at such an attractive valuation allows the Company to realize a
substantial gain and to benefit from the cash inflow generated from such sale. The
sale will allow the Company to re-allocate its capital, providing capital for further
developments and investments while retaining a significant attributable interest in
the Asset Companies.

5. Basis of Consideration

The Directors have confirmed that the Consideration was determined after arm’s
length negotiation between the parties to the Agreement. The Fund is currently
applying for a listing on the ASX. CKI has confirmed to the Directors that the
Indicative IPO Price Range was reached after arm’s length negotiation between
CKI and the joint iead managers (“Joint Lead Managers”) for the IPO. The Directors
considered that a price established in the public market in connection with the
IPO was a fair means of establishing the fair values of the Asset Companies.

Under the Bookbuilding Process, the Joint Lead Managers will be soliciting from
prospective institutional investors (independent of the Company and its associates)
indications of interest in acquiring Fund Shares in the IPO (“Marketing Phase”).
Prospective investors will be required to specify either the number or the dollar
amount of Fund Shares they would be prepared to acquire either at different
prices or at a particular price. The procedure during the Marketing Phase is made
independent of any influence of CKI, the Company and/or their respective
associates. This Marketing Phase of the Bookbuilding Process is expected to
continue up to 14 December 2005 after which the final IPO Price will be fixed and
the level of interest for Fund Shares expressed by the prospective institutional
investors will be confirmed. The Consideration therefore will be based upon the
final IPO Price, which will be driven by the level of interests of independent third
parties being solicited under the IPO including professional and institutional
investors.

The Directors take the view that the basis for the determination of the Consideration
for the Transactions is fair and reasonable.
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6. Valuation of Consideration on the Transactions

The indicative offering of the Fund will be 1,009 million shares. Please refer to
paragraph 1 of this letter for the basis of determining the minimum and maximum
Consideration the Company is expected to receive under the Transactions.

Total consideration Low High
(A% in millions except for IPO Price per
share and number of shares) $ &
IPO Price per share (A$) 1.80 2.00
Number of shares (million) 1,009.0 1,009.0
Equity value of IPO 1,816.2 2,018.0
Debt raised to finance the Transactions 425.0 425.0
Total consideration 2,241.2 2,443.0
IPO expenses (136.0) (136.0)
Net consideration for 49% of
Asset Companies 2,105.2 2,307.0
Implied equity value of CHEDHA & ETSA 4,296.3 4,708.2
The Company’s share
of consideration 22.07% 948.4 1,039.3
Long term debt of CHEDHA & ETSA 7,415.5 7,415.5
Cash on hand of CHEDHA & ETSA (643.7) (643.7)
Implied enterprise value
of CHEDHA & ETSA 11,068.1 11,480.0

Source: Directors, Circular, audited annual reports for year ended 31 December 2004 of ETSA and
CHEDHA, IPO Prospectus.

Based on the Indicative IPO Price Range, the Consideration represents:

. an enterprise value (“EV”) to net sales multiple of approximately 6.9x to 7.2x
times based on the combined revenue of both ETSA and CHEDHA for the
financial year ended 31 December 2004 of approximately A$1,596 million;

. an EV to earnings before interest, tax, depreciation and amortization
(“"EBITDA”} multiple of approximately 11.0x to 11.4x times based on the
combined EBITDA of both ETSA and CHEDHA for the financial year ended
31 December 2004 of approximately A$1,003 million; and

. an EV to earnings before interest and tax ("EBIT") multiple of approximately
14.9x to 15.5x times based on the combined EBIT of both ETSA and
CHEDHA for the financial year ended 31 December 2004 of approximately
A$741 million.
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(a)

Basis of Analysis

Our analysis included, inter alia (i} comparison with certain selected listed
companies engaged in electricity businesses in Australia and New Zealand
(as described in paragraph (b) below); and (ii) consideration of prices paid in
transactions involving disposal of stakes in electricity companies where
information is publicly available and taking into account, inter alia, the business
nature of the subject companies, their operational and financial performance,
competitive and regulatory environment as well as whether any change in
control was involved.

We consider that the analysis of the EV to EBITDA multiple is the most
important and appropriate valuation benchmark. EV is commonly used for
all financial comparable analysis taking into consideration different capital
structures of different companies. By analyzing EV to EBITDA multiples, we
are able to focus on the operating cash flow of a company thereby providing
a meaningful comparison through eliminating effects due to different debt
structures, taxation structures, fixed asset bases and depreciation
assumptions among comparable companies. For supplemental crosschecking
purposes, we have also considered the EV to net sales and EV to EBIT
multiples.

However, because of the inherent differences between markets, businesses,
operations and prospects of the Asset Companies and those of the
comparable companies and comparable transactions, the market multiple
comparisons above should be used with care.
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(b) Comparable Companies Analysis

Set out below are certain details of the comparable companies that are
engaged in the electricity business. The comparable companies we have
chosen are listed power companies in Australia and New Zealand.

Year EV/Net EV/ EV/
Company Ticker End Sales EBITDA EBIT
Australia
Alinta Ltd ALN 12/04 3.9x 12.4x 17.5x
Australian Gas Light Co.  AGL 06/05 1.7x 5.8 8.0x
QOrigin Energy Limited ORG 06/05 1.9x 10.2x 15.4x
Average for Australian
Utilities 2.5x 9.8x 13.7x
New Zealand
Contact Energy Limited CEN 06/05 3.6x 9.6x 13.0x
Horizon Energy
Distribution HED 03/05 5.1x 10.2x 13.0x
Trustpower Limited TPW 03/05 3.7x 13.0x 15.6x
Vector Ltd VCT 06/05 7.0x 13.1x 19.9x
Average for New Zealand
Utilities 4.9x 11.5% 15.4x
Australian Infrastructure Funds
Babcock & Brown
Infrastructure BBl 06/05 10.0x 14.5x 19.1x
Diversified Utilities &
Infrastructure Trust DUE 06/05 6.5x 10.1x 14.9x
Average for Australian
Infrastructure Funds 8.3x 12.3x 17.0¢
Implied Multiples for Low range 6.9x 11.0x 14.9x
Consideration High range 7.2x 11.4x 15.5x

Source: Company annual reports, market data from Bloomberg

O Comparable Companies
EV/Net Sales 2.5x 6.9x I7.2x 8.3x W Implied Multiples for Considerzation
EV/EBITDA 9.8x | 11.0x 12.3x
EV/EBIT 13.7x| 14.89x l 15.5x | 17.0x
2.0x 4.0x 6.0x 8.0x 10.0x 12.0x 14.0x 16.0x
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(c)

Comparable Transactions Analysis

In selecting the comparable transactions, we have focused on precedent
transactions completed in the electricity business and have further considered
transactions in the overall electricity industry in Australia and New Zealand
in the past 5 years from 2001 to 2005. In addition, we have focused on
precedent transactions that have reliable transaction information available in
the public domain and have taken into account comparability in terms of
businesses of the selected companies with the Asset Companies.

The following table sets out our findings:

Effective
Date

08/10/05

12/14/04

10/08/04

11/02/04

10/01/04

07/23/083
11/16/02

Source:

EV/Net EV/ EV/
Target Acquiror Sales EBITDA EBIT
NGC Holdings Vector Ltd 4.8x 11.9x 15.7x
Ltd
NGC Holdings Vector Ltd 4.2x 10.5x 13.8x
Ltd
Powerco Ltd Prime Infrastructure 5.3x 9.0x 13.8x
Grp
Powerco Ltd Prime Infrastructure 5.3x 9.0x 13.8x
Grp
Contact Energy Origin Energy 4.1x% 13.8x 20.0x
Ltd Ltd
United Energy Ltd  UED Holdings Ltd 4.7x 8.9x 13.2x
United Networks Vector Ltd 6.9 10.4x 13.9x
Ltd
Average 5.0x 10.5x 14.9x
Median 4.8x 10.4x 13.8x

Thomson Financial, Bloomberg

0 Comparable Transactions
EV/Net Sales [ 4,1x B.9x 7.2x i
i m Implied Muttiples for Consideration
EV/EBITDA 8.9x 11.0x I11.4x 13.8x
EV/EBIT 13.2x | 14.9x I 15.5x 20.0x
2.0x 4.0x 8.0x 8.0x 10.0x 14.0x 16.0x 18.0x 20.0x
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(d)

Comparison to the Company’s Market Trading Multiples

Based on the Company’s audited financial statements for the year ended 31
December 2004 and closing share price of HK$38.10 on 18 November
2005, being the latest practicable date prior to the bulk printing of the
Circular, the Company’s average EV to net sales multiple, the EV to EBITDA
multiple and the EV to EBIT multiple were 8.1x, 10.9x and 13.8x times
respectively. The Consideration as multiples in the case of EV to EBITDA
and EV to EBIT multiples is above that of the Company. The Consideration
as multiples in the case of EV to net sales multiple falls below that of the
Company.

Based on the comparable companies and comparable transactions analyses
set out above, we consider the Consideration for the Transactions to be fair
and reasonable.

7. Other Factors

(@)

Immediately upon Completion and the IPO, CKI will hold an approximately
27.93% attributable interest in CHEDHA via its shareholding interest in CKI
Sub 1, the Fund, and Newco, and an approximately 27.93% attributable
interest in ETSA via its shareholding interest in CKI Sub 2 and the Fund. The
calculation of CKl's attributable interests in ETSA and CHEDHA upon
Completion and the IPO excludes interest CKI held indirectly through the
Company. The Company will hold an approximately 27.83% attributable
interest in CHEDHA via its shareholding interest in CKI Sub 1 and Newco,
and an approximately 27.93% attributable interest in ETSA via its shareholding
interest in CKI Sub?2. As a result, the Company and CKI will hold in aggregate
an approximately 55.85% interest in each of CHEDHA and ETSA, details of
which are set out on pages 10 tc 12 of the Circular.

As a result, the Company and CKI will hold in aggregate an approximately
55.85% interest in each of CHEDHA and ETSA; details of which are set out
on pages 10 and 12 of the Circular.

We have reviewed the terms of the final version of the Shareholders
Agreement, the amended partnership agreement entered into amongst the
partners of ETSA, and the shareholders’ agreement entered into amongst
the shareholders of Newco (together, the “Agreements”). The Directors have
confirmed that the Agreements will be entered into at arm’s length and
based on normal commercial terms and are in the interests of the Company
and Shareholders as a whole. Please refer to Section 4, pages 9 to 13 of
the Circular for details of the Agreements.
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(©

As noted on page 15 in the Letter from the Board, the Directors are of the
opinion that the Transactions are in the interests of the Company and its
Shareholders as a whole.

Potential Financial Impacts of the Transactions on the Company

Set out below are various analyses on the potential financial effects of the
Agreement, which were prepared based on the unaudited interim financial
statements of the Company for the six-months period ended 30 June 2005.

(a)

(b)

(c)

Earnings

As stated in the Letter from the Board, the Company’s profit to be realized
from the disposals under the Transactions is currently expected to be between
approximately A$273 million (approximately HK$1,564 million) and (but could
be more than) approximately A$364 million (approximately HK$2,086 million),
based on the estimated range of net proceeds of the Transactions of between
approximately A$948 million (approximately HK$5,432 million) and (but could
be more than) approximately A$1,039 million (approximately HK$5,953
million).

As a result of the Transactions, the Company’s future attributable equity
interest in ETSA and CHEDHA will be lower; consequently the expected
level of recurring income to be generated from ETSA and CHEDHA may be
lower than in previous years.

Net asset value

For the period ended 30 June 2005, the unaudited net asset value of the
Company amounted to HK$37,060 million. The gain from the Transactions
will result in an increase in the Company’s net asset value in the range of
approximately HK$1,564 million to (but could be more than) approximately
HK$2,086 million, so that the Company’s net asset value will amount to
between approximately HK$38,624 million and (but could be more than)
approximately HK$39,146 million, based on the Indicative IPO Price Range.

Gearing

For the period ended 30 June 2005, the unaudited net debt of the Company
was approximately HK$13,629 million. The net gearing of the Company,
defined as net debt divided by shareholders’ funds, was approximately 37%
as at 30 June 2005. Immediately upon completion of the Transactions, the
Company’s net gearing will reduce to a range of approximately 21% to
approximately 20%, based on the Indicative IPO Price Range.
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RECOMMENDATIONS

Having considered all the above principal factors and reasons, we consider that the
terms of the Transactions which constitute the discloseable and connected transactions
are fair and reasonable in so far as Independent Shareholders are concerned and the
Transactions are in the interests of the Company and the Sharehclders as a whole,
Accordingly, we advise the Independent Board Committee to recommend to the
Independent Shareholders to vote in favor of the ordinary resolution to approve the
Transactions at the EGM.

For the avoidance of doubt, all analyses and opinions contained in this letter
were based on the Consideration falling within the Indicative IPO Price Range.
in the event that the IPO Price is lower than A$1.80 (approximately HK$10.31),
all opinions and analyses contained in this letter shall not apply.

Details of the Resolution are set out in the notice of the EGM at the end of the Circular.

Yours very truly,
For and on behalf of
Standard Chartered Bank (Hong Kong) Limited
Mark Cheung
Managing Director
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1.

RESPONSIBILITY STATEMENT

This circular includes particutars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively
and individually accept full responsibility for the accuracy of the information
contained in this circular and confirm, having made all reasonable enquiries, that
to the best of their knowledge and belief there are no other facts the omission of
which would make any statement herein misleading.

The issue of this circular has been approved by the Directors.

DISCLOSURE OF DIRECTORS’ INTERESTS

As at the Latest Practicable Date, the interests of the Directors in the issued share
capital of the Company and its associated corporations (“Associated Corporations”)
as recorded in the register required to be kept under Section 352 of the SFO were

as follows:

Long Positions in Shares and Underlying Shares of the Company

Number of Approximate
Nature of Number of  Underlying % of
Name of Director Capacity Interests Shares Held  Shares Held Total Shareholding
Victor Li Tzar-kuoi Interest of Family 151,000 -}
child or )
Spouse ; 850,740,813 39.86%
Beneficiary Other 829,599,612 20,990,201)
of trusts {Note 1) {Note 2))
Ronald Joseph Arculli Interest of Corporate 2,011 - 2,011 =0%
controlled
corporation
Francis Lee Lan-yee Beneficial Personal 739 - 739 =0%
owner
Notes:

(1) These shares are held by subsidiaries of Cheung Kong Infrastructure Holdings Limited ("CKI").

The discretionary beneficiaries of each of The Li Ka-Shing Unity Discretionary Trust (“DT1")
and another discretionary trust (“DT2") are, inter alia, Mr. Victor Li Tzar-kuoi, his wife and
children, and Mr. Richard Li Tzar-kai. Each of Li Ka-Shing Unity Trustee Corporation Limited
("“TDT1", which is the trustee of DT1) and Li Ka-Shing Unity Trustcorp Limited (“TDT2", which
is the trustee of DT2) holds units in The Li Ka-Shing Unity Trust (“UT1") but is not entitled to
any interest or share in any particular property comprising the trust assets of the said unit
trust. Li Ka-Shing Unity Trustee Company Limited (“TUT1") as trustee of UT1 and its related
companies in which TUT1 as trustee of UT1 is entitled to exercise or control the exercise of
one-third or more of the voting power at their general meetings ("TUT1 related companies”)
hold more than one-third of the issued share capital of Cheung Kong (Holdings) Limited
(“CKH"). Certain subsidiaries of CKH in turn together hold more than one-third of the issued
share capital of Hutchison Whampoa Limited (“HWL"). A subsidiary of HWL in turn holds
more than one-third of the issued share capital of CKI.
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The entire issued share capital of TUT1 and of the trustees of DT1 and DT2 are owned by Li
Ka-Shing Unity Holdings Limited (“Unity Holdco"). Each of Mr. Li Ka-shing, Mr. Victor Li Tzar-
kuoi and Mr. Richard Li Tzar-kai is interested in one-third of the entire issued share capital of
Unity Holdco. TUT1 is only interested in the shares of CKH by reason only of its obligation
and power to hold interests in those shares in its ordinary course of business as trustee and,
when performing its functions as trustee, exercises its power to hold interests in the shares
of CKH independently without any reference to Unity Holdco or any of Mr. Li Ka-shing, Mr.
Victor Li Tzar-kuoi and Mr. Richard Li Tzar-kai as a holder of the shares of Unity Holdco as
aforesaid.

By virtue of the above and as a discretionary beneficiary of each of DT1 and DT2 and as a
director of CKH, Mr. Victor Li Tzar-kuai is taken to have a duty of disclosure in relation to the
shares of CKH held by TUT1 as trustee of UT1 and TUT1 related companies, the shares of
HWL held by the subsidiaries of CKH, the shares of CKI held by the subsidiary of HWL and
the shares of the Company held by the subsidiaries of CKl under the SFO as a Director of the
Company. Although Mr. Richard Li Tzar-kai Is interested in one-third of the entire issued
share capital of Unity Holdco and is a discretionary beneficiary of each of DT1 and DT2, he is
not a director of CKH and has no duty of disclosure in relation to the shares of CKH held by
TUT1 as trustee of UT1 and TUT1 related companies under the SFO.

(2} Such underlying shares of the Company are held by an indirect wholly owned subsidiary of
CKH by virtue of the HK Dollar equity-linked notes due 2007 issued under HK$10,000,000,000
retail note issuance programme.

By virtue of the interests in the shares of CKH taken to have by Mr. Victor Li Tzar-kuoi under
the SFO as described in Note (1) above which represent more than one-third of the issued
share capital of CKH and as a Director of the Company, Mr. Victor Li Tzar-kuoi is taken to
have a duty of disclosure in relation to the said interest in the underlying shares of the
Company under the SFO.

Mr. Victor Li Tzar-kuoi, by virtue of his interests as described in Note (1) above
and as a Director of the Company, is also deemed to be interested in the shares
of Associated Corporations of the Company held through the Company under the
SFO.

The following are the Company’s Associated Corporations:

Percentage of

equity held
Name by the Company
Alpha Central Profits Limited 100
Associated Technical Services Limited 100
Best Liaison Limited 100
Cavendish Construction Limited 100
CitiPower | Pty Limited 50
CitiPower Il Pty Limited 50
CKI Power Development Limited 96.08
CKI Utilities Development Limited 96.08
CKI/HE! Electricity Assignment Limited 50
CKI/HEI Electricity Distribution Holdings (Australia) Pty Limited 50
CKI/HEI Electricity Distribution (Services) Pty Limited 50
CKI/HEI Electricity Holdings (Malaysian) Limited 50
CKI/HEI Electricity Distribution Pty Limited 50
CKI/HEI Electricity Distribution Two Pty Limited 50
Coty Limited 100
Dunway Investment Limited 100
ETSA Ancillary Pty Limited 50
ETSA FRC Pty Limited 50
ETSA Utilities Finance Pty Limited 50
Fenning Limited 100
Fortress Advertising Company Limited 100
Gusbury Enterprises Incorporation 100
HEI Distribution Finance (Australia) Pty Lid. 100
HE! Electricity Distribution (Malaysian) Limited 100

- 31 —




APPENDIX GENERAL INFORMATION

Percentage of

equity held
Name by the Company
HEI Investment Holdings Limited 100
HEI Power (Malaysian) Limited 100
HEI Power Development Limited 100
HEI Transmission Finance (Australia) Pty Limited 100
HEI Utilities (Malaysian) Limited 100
HE! Utilities Development Limited 100
HKE International Limited 100
Hong Kong Electric International Finance {Australia} Pty Limited 100
Hongkong Electric (Cayman) Limited 100
Hongkong Electric (Natural Gas) Limited 100
Hongkong Electric Finance (Cayman) Limited 100
Hongkong Electric Finance Limited 100
Hongkong Electric Fund Management Limited 100
Hongkong Electric International Limited 100
Hongkong Electric International Power (Mauritius) Limited 100
Kentson Limited 100
Marregon (No. 2) Pty Limited 50
Marregon Pty Limited 50
Powercor Australia Limited &0
Powercor Australia Telecommunications Pty Limited 50
Powercor Pty Limited 50
Powercor Australia LLC 50
Powercor Australia Holdings Pty Limited 50
Ratchaburi Power Company Limited 25
Rayong Energy Developments Limited 100
Riverland Investment Limited 100
Secan Limited 20
Sigerson Business Corp. 100
Takako Holdings Limited 100
The Hongkong Electric Company, Limited 100
Utilities Management Pty Limited 50

Short Positions in Underlying Shares of the Company

As at the Latest Practicable Date, Mr. Victor Li Tzar-kuoi, as a Director of the
Company, was deemed to be interested in 20,990,201 underlying shares of the
Company by virtue of the HK Dollar equity-linked notes due 2007 issued under
HK$10,000,000,000 retail note issuance programme held by a wholly owned
subsidiary of CKH by virtue of his interests in the shares of CKH as described in
Note (1) above.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
or chief executives had any interests or short positions in the shares, underlying
shares and debentures of the Company or any of its Associated Corporations
which were required to be notified to the Company and the Stock Exchange
pursuant to Part XV of the SFO or which were recorded in the register required to
be kept by the Company under Section 352 of the SFO, or which were required to
be notified to the Company and the Stock Exchange pursuant to the Model Code.
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There is no caontract or arrangement subsisting at the Latest Practicable Date in
which any of the Directors is materially interested and which is significant in
relation to the business of the Group.

None of the Directors has had any direct or indirect interest in any assets which
have since 31 December 2004 (being the date to which the latest published
audited financial statements of the Company were made up) been acquired or
disposed of by or leased to or are proposed to be acquired or disposed of by or
leased to any member of the Group.

3. SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN THE SHARE CAPITAL OF
THE COMPANY

According to the register kept under Section 336 of the SFO and information
received by the Company, as at the Latest Practicable Date, Shareholders (other
than Directors or chief executives of the Company) who had interests or short
positions in the shares or underlying shares of the Company which would fall to
be disclosed to the Company under the provisions of Part XV of the SFO were as
follows:

Long Positions in Shares and Underlying Shares of the Company

Number of Number of Approximate
Shares Underlying % of
Name Capacity held  Shares held Total  Shareholding
Silchester International Investment Manager 106,773,457 - 106,773,457 5.00%
investars Limited
Interman Development Inc.  Beneficial owner 186,736,842 - 186,736,842 8.75%
{Note 1)
Venniton Development Inc.  Beneficial owner 197,597,511 - 197,597,511 9.26%
{Nots 1)
Univest Equity S.A, Beneficial owner 279,011,102 - 279,011,102 13.07%
{Note 1)
Manitor Equities S.A. Beneficial owner & 287,211,674 - 287,211,674 13.46%
Interest of (Note 1)
controlled
corporation
Hyford Limited Interest of 829,599,612 - 829,599,612 38.87%
controlled (Note 2)
corporations
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Number of Number of Approximate
Shares Underlying % of
Name Capacity held  Shares held Total  Shareholding
Cheung Kong Infrastructure  Interest of 829,599,612 - 829599612 38.87%
Heldings Limited controfled (Note 2)
gorporations
Hutchisen Infrastructurs Interest of 829,539,612 - 829,509,612 38.87%
Holdings Limited controlied (Note 3)
corporations
Hutchison International Interest of 829,599,612 - 829,599,612 38.87%
Limited controlled {Note 3)
corporations
Hutchison Whampoa Interest of 829,599,612 - 829,699,612 38.87%
Limited controfled (Note 3)
corporations
Cheung Kong (Holdings) Interest of 829,599,612 20,990,201 850,589,813 39.85%
Limited controlled {Note 4) Note 7)
corporations
Li Ka-Shing Unity Trustee Trustes 829,699,612 20,990,201 850,589,813 39.85%
Company Limited as {Note 5) (Note 7)
trustee of The Li Ka-Shing
Unity Trust
Li Ka-Shing Unity Trustee Trustee & 829,699,612 20,990,201 850,589,813 39.85%
Corporation Limited as beneficiary {Note 6] {Note 7)
trustee of The Li Ka-Shing  of a trust
Unity Discretionary Trust
Li Ka-Shing Unity Trustee & 829,599,612 20,990,201 850,589,813 39.85%
Trustcorp Limited &s beneficiary {Note 6) (Note 7)
trustee of another of a trust
discretionary trust
Li Ka-shing Founder of 829,599,612 20,990,201 850,589,813 39.85%
discretionary {Note 6) {Note 7)

trusts & interest
of controlled
carporations
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Short Positions in Underlying Shares of the Company

Number of Approximate
Underlying % of
Name Capacity Shares held Shareholding
Cheung Kong (Holdings) Limited Interest of a controlled 20,990,201 0.98%
corporation (Note 7)
Li Ka-Shing Unity Trustee Trustee 20,890,201 0.98%
Company Limited as trustee (Note 7)
of The Li Ka-Shing Unity Trust
Li Ka-Shing Unity Trustee Trustee & beneficiary 20,990,201 0.98%
Corporation Limited as trustee of a trust {Note 7)
of The Li Ka-Shing Unity
Discretionary Trust
Li Ka-Shing Unity Trustcorp Trustee & beneficiary 20,990,201 0.98%
Limited as trustee of another of a trust {Note 7)
discretionary trust
Li Ka-shing Founder of discretionary 20,980,201 0.98%
trusts & interest of (Note 7)
controlled corporations

Notes:

(1) These are direct or indirect wholly-owned subsidiaries of Hyford Limited (“Hyford") and their
interests are duplicated in the same 829,599,612 shares of the Company held by Hyford
described in Note (2) below.

2) Cheung Kong Infrastructure Holdings Limited (“CKI") is deemed to be interested in the

829,599,612 shares of the Company as referred to in Note (1) above as it holds more than
one-third of the issued share capital of Hyford indirectly. Its interests are duplicated in the
interest of Hutchison Whampoa Limited (*HWL”) in the Company described in Note (3) below.

3) HWL is deemed to be interested in the 829,599,612 shares of the Company as referred to in
Note (2) above as it holds more than one-third of the issued share capital of Hutchison
International Limited, which holds more than one-third of the issued share capital of Hutchison
Infrastructure Holdings Limited (“HIH"). HIH holds more than one-third of the issued share
capital of CKI.

(4) Cheung Kong (Holdings) Limited ("CKH”) is deemed to be interested in the 829,539,612
shares of the Company as referred to in Note (3) above as certain subsidiaries of CKH hold
more than one-third of the issued share capital of HWL.

) Li Ka-Shing Unity Trustee Company Limited (“TUT1") as trustee of The Li Ka-Shing Unity
Trust (“UT1") is deemed to be interested in those shares of the Company described in Note
(4) above as TUT1 as trustee of UT1 and its related companies in which TUT1 as trustee of
UT1 is entitled to exercise or control the exercise of one-third or more of the voting power at
their general meetings hold more than one-third of the issued share capital of CKH.
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8) By virtue of the SFO, each of Mr. Li Ka-shing, being the settlor and may being regarded as a
founder of each of The Li Ka-Shing Unity Discretionary Trust ("DT1") and another discretionary
trust (*DT2") for the purpose of the SFO, Li Ka-8Shing Unity Trustee Corporation Limited
(“TDT1") as trustee of DT1 and Li Ka-Shing Unity Trustcorp Limited {(“TDT2") as trustee of
DT2 is deemed to be interested in the same block of shares TUTT as trustee of UT1 is
deemed to be interested in as referred to in Note (5) above as all issued and outstanding
units in UT1 are held by TDT1 as trustee of DT1 and by TDT2 as trustee of DT2. More than
one-third of the issued share capital of TUT1 and of the trustees of the said discretionary
trusts is owned by Li Ka-Shing Unity Holdings Limited (“Unity Holdco”}. Mr. Li Ka-shing owns
one-third of the issued share capital of Unity Holdco.

(7 The references to 20,990,201 underlying shares of the Company relate to the same block of
interest and short position in the underlying shares of the Company which were derived from
the HK Dollar equity-linked notes due 2007 issued under HK$10,000,000,000 retail note
issuance programme held by a wholly owned subsidiary of CKH. By virtue of the SFO, each
of TUTH, TDT1, TDT2 and Mr. Li Ka-shing is deemed to be interested in the same block of
interest and short position in the 20,890,201 underlying shares of the Company held by CKH
as described in Note (8) above.

Save as disclosed above, as at the Latest Practicable Date, the Company had not
been notified by any persons (other than Directors or chief executives of the
Company) who had interests or short positions in the shares and underlying
shares of the Company, which would fall to be disclosed to the Company under
the provisions of Divisions 2 and 3 of Part XV of the SFO, or who were interested
in 10% or more of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any other members of the Group,
or any options in respect of such capital.

The following is a list of directors of the Company who, as at the Latest Practicable
Date, are also directors of the companies which have interests or short positions
in the shares or underlying shares of the Company which would fall to be disclosed
to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO:

Name of Common Director Name of Company

Mr. Li Tzar Kuoi, Victor Cheung Kong (Holdings) Limited
Mr. George Colin Magnus

Mr. Kam Hing Lam

Mr. Fok Kin Ning, Canning

Mr. Frank John Sixt

Mr. Li Tzar Kuoi, Victor Cheung Kong Infrastructure
Mr. Kam Hing Lam Holdings Limited

Mr. George Colin Magnus

Mr. Fok Kin Ning, Canning

Mrs. Chow Woo Mo Fong, Susan

Mr. Frank John Sixt

Mr. Tso Kai Sum

Mr. Li Tzar Kuoi, Victor Hyford Limited
Mr. Kam Hing Lam

Mr. Kam Hing Lam Interman Development Inc.
Mrs. Chow Woo Mo Fong, Susan
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Name of Common Director Name of Company
Mr. Frank John Sixt Li Ka-Shing Unity Trustcorp Limited
Mr. Frank John Sixt Li Ka-Shing Unity Trustee

Company Limited

Mr. Frank John Sixt Li Ka-Shing Unity Trustee
Corporation Limited

Mr. Kam Hing Lam Monitor Equities S.A.
Mrs. Chow Woo Mo Fong, Susan

Mr. Kam Hing Lam Univest Equity S.A.
Mrs. Chow Woo Mo Fong, Susan

Mr. Kam Hing Lam Venniton Development Inc.
Mrs. Chow Woo Mo Fong, Susan

Mr. Li Tzar Kuoi, Victor Hutchison Whampoa Limited
Mr. Fok Kin Ning, Canning

Mrs. Chow Woo Mo Fong, Susan

Mr. Frank John Sixt

Mr. George Colin Magnus

Mr. Kam Hing Lam

Mr. Wong Chung Hin

Mr. Holger Kluge

Mr. Li Tzar Kuoi, Victor Hutchison International Limited
Mr. Fok Kin Ning, Canning

Mrs. Chow Woo Mo Fong, Susan

Mr. Frank John Sixt

Mr. Kam Hing Lam

Mrs. Chow Woo Mo Fong, Susan Hutchison Infrastructure
Mr. Frank John Sixt Holdings Limited

SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered into, or
proposed to enter into, a service contract with any member of the Group which
does not expire or is not terminable by such member of the Group within one year
without payment of compensation, other than statutory compensation.

COMPETING BUSINESS INTERESTS OF DIRECTORS
The following Directors, Messrs. Canning Fok, K.S. Tso, Victor Li, H.L. Kam,
George Magnus, Frank Sixt and Mrs. Susan Chow, are also directors of CKI

whose principal activities are the investment and operation of infrastructure
businesses in Hong Kong, Mainland China and other countries.
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These activities may be in competition with the Group’s overseas businesses of
investing in power generation, transmission and distribution facilities. The Board is
of the view that the Group is capable of carrying on these overseas businesses
independently of, and at arm’s length from the business of CKI. When making
decisions on these overseas businesses, those Directors, in the performance of
their duties as directors of the Company, have acted and will continue to act in
the commercial best interest of the Group and all its shareholders.

6. PROCEDURES FOR DEMANDING A POLL BY SHAREHOLDERS

Pursuant to Article 80 of the Articles of Association of the Company, subject to
the Listing Rules, at any general meeting, a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:

(i) by the chairman,;
(i) by at least five members present in person or by proxy;

(i) by any member or members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the members having
the right to vote at the meeting; and

(iv) by a member or members holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that right.

Unless a poll be so demanded, a declaration by the chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour or against such
resolution.

The vote on the Resolution at the EGM shall be taken by poll.
7. INDEPENDENT FINANCIAL ADVISER

The following is the qualification of the Independent Financial Adviser which has
given advice contained in this circular:

Name Qualification
SCB A licensed corporation under the SFO, licensed to
conduct Types 1 (dealing in securities), 4 (advising

on securities) and 6 (advising on corporate finance)
regulated activities
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10.

11,

SCB has confirmed that save for the holding of certain shareholding interest in the
Company that is within the limit specified in Rule 13.84(1) of the Listing Rules for
the purpose of assessing its independence, it has no shareholding in any member
of the Group or the right (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe for securities in any member of the Group.

SCB does not have any interest, direct or indirect, in any assets which have been
acquired or disposed of by or leased to any member of the Group, or which are
proposed to be acquired or disposed of by or leased to any member of Group
since 31 December 2004, being the date to which the latest published audited
consolidated financial statements of the Company were made up.

The letter given by SCB is given as of the date of this circular for incorporation
herein.

CONSENT

SCB has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter and references to its name and letter in the
form and context in which it appears.

LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or
arbitration or claim of material importance and, so far as the Directors are aware,
no litigation or arbitration or claim of material importance is pending or threatened
by or against any member of the Group.

NO MATERIAL ADVERSE CHANGE

The Directors confirm that, as at the Latest Practicable Date, they are not aware
of any material adverse changes in the financial or trading position or prospects of
the Group since 31 December 2004, being the date of the latest audited
consolidated financial statements of the Group were made up.

MISCELLANEOUS

(a)  The Qualified Accountant of the Company is Mr. Andrew J. Hunter, a member
of the Institute of Chartered Accountants of Scotland.

(b)  The Secretary of the Company is Ms. Lillian Wong, a fellow member of both
The Institute of Chartered Secretaries and Administrators in the United
Kingdom and The Hong Kong Institute of Company Secretaries.

() The Company’s share registrars is Computershare Hong Kong Investor
Services Limited at 46th Floor, Hopewell Centre, 183 Queen’s Road East,
Hong Kong.

(d)  This circular has been prepared in both English and Chinese. In the case of
any discrepancy, the English text shall prevail.
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APPENDIX GENERAL INFORMATION

12.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal
business hours at the registered office of the Company at 44 Kennedy Road,
Hong Kong from the date of this circular up to and including 12 December 2005;

(@)

(o)

the Agreement;

the partnership agreement dated 5 December 1999 between the partners of
ETSA, as amended and restated by first amendment agreement —
partnership agreement dated 27 January 2000, further amended and restated
by second amending agreement — partnership agreement dated 26
September 2003, further amended and restated by third amending agreement
— partnership agreement dated 8 November 2005 and further amended
and restated by fourth amending agreement — partnership agreement dated
8 November 2005;

the letter from the Independent Board Committee dated 25 November 2005
as set out on page 16 of this circular;

the text of a letter of advice from SCB dated 25 November 2005 as set out
on pages 17 to 29 of this circular; and

the written consent of SCB referred to in this Appendix.
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NOTICE OF EXTRAORDINARY GENERAL MEETING
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BEERREBRAT
Hongkong Electric Holdings Ltd.

{Incorporated in Hong Kong with limited liability)
(Stock Code: 006)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Hongkong Electric
Holdings Limited (the “Company”) will be held at the Ballroom, 1st Floor, Harbour Plaza
Hong Kong, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Tuesday, 13
December 2005 at 11:30 a.m. for the purposes of considering and, if thought fit,
passing with or without modification the following resolution as an ORDINARY
RESOLUTION:

“THAT the disposal by the Company of the attributable interests in CKI/HEI Electricity
Distribution Holdings (Australia) Pty Ltd. and ETSA Ultilities and the carrying out by the
Company of the related transactions (collectively, the “Transactions”) on the terms and
subject to the conditions of the agreement made between the Company and Cheung
Kong Infrastructure Holdings Limited dated 9 November 2005 (the "Agreement’), a
copy of which has been produced to this meeting marked “A” and signed by the
Chairman of the meeting for the purpose of identification, and details of which are set
out in the circular to the shareholders of the Company dated 25 November 2005 (the
“Circular”) of which this notice of meeting forms part, and the implementation, exercise
or enforcement of any of the rights, and performance of any of the obligations under the
Agreement and/or the Transactions be and are hereby approved; and any two executive
Directors be and are hereby authorised to execute all such documents and deeds (and
if necessary apply the common seal of the Company thereto) and do and authorise all
such acts, matters and things as they may in their discretion consider necessary or
desirable on behalf of the Company for the purpose of implementing, and otherwise in
connection with, the Agreement and the Transactions or the implementation, exercise
or enforcement of any of the rights, and performance of any of the obligations, under
the Agreement and/or any deed, document, undertaking or obligation entered into or
associated with the Agreement and/or the Transactions, including agreeing any
modifications, amendments, waivers, variations or extensions of the Agreement and/or
any deed, document, undertaking or obligation entered into or asscciated with the
Transactions, as such Directors may deem fit.”

By order of the Board
Hongkong Electric Holdings Limited
Lillian Wong
Company Secretary

Hong Kong, 25 November 2005
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NOTICE OF EXTRAORDINARY GENERAL MEETING

The above resolution will be put to the vote at the meeting by way of a poil.

A member of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy
to attend and vote for him. (The number of proxies appointed by any member who is a holder of two
or more shares shall not exceed two). A proxy need not be a member of the Company. To be valid,
all proxies must be deposited at the registered office of the Company, 44 Kennedy Road, Hong
Kong not later than 48 hours before the time for holding the meeting (or any adjournment thereof).

The Register of Members of the Company will be closed from Thursday, 8 December 2005 to
Tuesday, 13 December 2005, both days inclusive, during which period no transfer of shares will be
effected. In order to be entitled to attend and vote at the above meeting (or any adjournment
thereof), all share transfers accompanied by the relevant share certificates must be lodged with the
Company’s Registrars, Computershare Hong Kong Investor Services Limited, Rooms 1712-17186,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:00 p.m. on
Wednesday, 7 December 2005,

Shareholders are advised to read the circular to shareholders of the Company dated 25 November
2005 which contains information concerning the resolution to be proposed at the above meeting (or
any adjournment thereof).
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BAMmEL - HERARXEEENLS0RT (WB¥1031T) @ IFRFEARZ—
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R*E
EIET(EB)ARLQT
S g
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ETRGT(ER)ERLIARH

(©)

MNEBEGREFRISEHAE > EEXHZEXLHNTE BoRAHER
ZEEME -

ZEXZYH BLRZEBEMBXE

UTHIZHEEEMBEZEZAR T IRE BXRARE_FELHF
AAZ+TBEAMABRZ AEEGHHEHRRMER -

(a)

(b)

(c)

27

MUERGREE > BEZELH 2 1R RIE N T 4948,000,000
BT (4% %5,432,000,0007T) Z (HEATBEZ 1Y) #71,039,000,00018 7T (%) #
#5,953,000,0007C) 2 HHEEFNE - BARRZEXHZILEFES
B 2 % A B R TR EA A ) F £9273,000,00008 7T (47 #: % 1,564,000,0007C) &
(7] BE 2 1) %9364,000,0008 7T (47 & % 2,086,000,0007%) °

MRNZERXS > B/ FFETSAK CHEDHAZ 5k 2 FE 15 B A #E 25 3%
b BMTEBK BETSAKRCHEDHAZ B HE B A K FARERUTEE S
1& -

BEFE

REEZZFFREANA=ZTHILE: BRAFRAZALEZEEFELBE
37,060,000,0007C - BEHE A HER AHEEBEEHREFNE > ZEXHZ
WHEAAEHR BARZEERESNNFLEH1,564,000,0007C F (M A]
BE 7Y %)% % 2,086,000,0000C - B} BAFAZEEFHEBENFHE
38,624,000,0007C & (4 7] B8 & 7*) 49 ¥ % 39,146,000,0007T °

BEXER

RNEBEEZFFREANA=ZTHLE BRRAZAZBEZABFEAAE
#:13,629,000,0007C ° W_FEEZHEANHA=Z+TH > BRAAZEHFERER
(RAEBTFEERUBREES) 41537% - MBERNEERAHEEER
HENE ZHMZEXSITNE > BLAZEELABEHBRENTH
21%%E £920% °
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BHRT(ERB)ARLAIEH

(d)

BRATEXEEHLEER

R BLAFABRE _ZTENE+ _A=+—-BLEEZBERBHHERE
BRER_EZZRARE+—A+/AH (BEXMEPZRETITHE 2w
BB 3810 BARAZTHCEEEHEETHEEE X
8 EH EBITDARS Bl K > 2B EYBEBITRE &4 Al A8.1145 - 1095 % 13.8
5 - HWEZXBEHEBITDAR G XEEHEBITHEEFMEZRESR &
AFZEE  ROEEBEHHEEFHEBEGIEZRERR BARZME
%{ °

MBELATTELBARATEREZ G0 > BERE > ZFEXHZIN
BHELAFEHE -

7. HaRE

(a)

(b)

ZHERAERAFZSEERITIEENBEREANRRIEEZ-FHEL
A~ ELE RENewcox %S 7 H CHEDHAXI27.93% (L HE 2 > LR
ERENRIEZEBR-FHBARRAES G X MM S HETSAX27.93%
FEAGHER - BRI BERIEEN TERE B R AHEEERETSAXCHEDHA
CEEEZTEFAROIERERE BLAFHEERAZERE - BAF
HMBEBENRRITEE M B N § B Newco ¥ L # #5 # 4 CHEDHAX)
27.93% LR > UEABERENBIEE SN BARZERELRES
ETSA%I27.93%E {5 25 -

Fi o BAREEBIEZRIEINCHEDHAXETSA 7Bl &£ #55.85%
s FHHFERZHEABERHEIOREIRE -

ESZCEBRERSE  ETSAGB AT L Z BT &5 W3 K Newco i
N BRERERERAZER (HB ZEHE]) - EXCHIAEZSEWH
FEEATEIEEEE BRI L URHAEAARAABRRZE
BAZ ZEBRZHEEFESHABREBIELI3HEE -
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EITRT(ER)AR2BEH

(c) HELBXBTH

MRPETNEUBZ G EEETRUERMZIENXEERXS - LEE
—HEER _EF - EEFTAFRELAIFERNEATNHERED
TREZRZS - Wi BERETRAEFATLAHERNERSEM ZUER
5o WEEEERBELAEXEETEAECHERARAAELLE -

TRENESEZHE
TEEE/ C¥EE/ GEEE/
LXRY BE B8 A $HEFE  EBITDA EBIT
08/10/05 NGC Holdings Vector Ltd 4.8f% 11.91% 15.74%
Ltd
12/14/04 NGC Holdings Vector Ltd 4.21% 10.51% 13.84%
Ltd
10/08/04 Powerco Ltd Prime Infrastructure 5.3f% 9.04% 13.81%
Grp
11/02/04  Powerco Ltd Prime Infrastructure 5.31% 9.0fE 13.81%
Grp
10/01/04  Contact Energy Origin Energy 4.11% 13.8f% 20.01%
Ltd Ltd
07/23/03  United Energy Ltd  UED Holdings Ltd 471 8.9t% 13.24%
11/15/02  United Networks  Vector Ltd 6.91% 10.4f% 13.9%%
Ltd
¥i98 5.01% 10.5(% 14.91%
R E 4.81% 10.41% 13.84%
## R B . Thomson Financial ~ & &
[
. . O &G EL 58T
mﬁggg 4115 E 721 B ET B Ey
ﬁ%ﬁﬁ){ 89fE| 11.0f% lu.zﬂ% 13.8f%
ﬁ”#‘{ggé 13.21% 14,91%] 15.51% 20.01%
L R . ‘ N . . —
2.01% 4.01% 6.01% 8.01% 10.01% 12.01% 14.01% 16.01% 18.01% 20.0f%
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BHRBRGT(ERB)RBRQIA KK

(b)

TELBRATH

UTHINEERNEBZAEHBEARAZETHE - BEFEZTE
AR ABRMEAREZ EHEALF -

ki TREE/ GEEE/ LEEE/
N it E&£R HEFE  EBITDA EBIT
Alinta Ltd ALN 12/04 3.9k 12.41% 17,5k
Australian Gas Light Co.  AGL 06/05 17 6.81% 8.04
Origin Energy Limited ORG 06/05 1.9%% 10.2% 15.41%
BHARELZ THE 2.51% 984 13715
BEH
Contact Energy Limited ~ CEN 06/05 3.6 9.6% 13.06%
Horizon Energy
Distribution HED 03/05 5.4 10.24% 13,04
Trustpower Limited TPW 03/05 3.74% 13.0f% 15.64%
Vector Ltd VCT 06/05 .06 13,148 19.94%
ATEEIFELZ THE 4905 11568 1544
ANERES
Babcock & Brown
Infrastructure BBI 06/05 10075 14.5f% 19.11%
Diversified Utilities &
Infrastructure Trust DUE 06/05 6.5fE 10.115 14.9f8
BHERESZTHY 8.31% 123 17.0%
REZBEEE BEEE 6.9 11042 1496
BE 7248 1148 1556

FHRAR D QAFFHR - ZEHIGEHE

S r - O ARLERNH
R 2.51% 6.9t 7205 835 m UEZEEEY
Q%E%/\ _ o8t [ Lof 12.3%
2.0% 4.(;% 6.(;1% 8.(;1% 10.61% 124101% 14,231% IGE%
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(a)

THZEE

EEZaoad (Hrasd OEREBENRETREREE NEHBZE T
PR LT A FAFLLE GRINT X B F) 5 RGEERP RHEES
KRR Z X G XA Z B (M EEAMER > TEE (HFaR)
FRARZEBHLEE &%Z& MEFBOCRE - BFLEERFURE
T R AT fI 2 B

EERA > ¢ EEEHEBITDABEZ M MABREE RBEE 2 MMEFE -
EEEEBE AR AR Z ANE G AL EAERE T RS
M- BRSCEEEHEBITDAZEZ 44F > BEAUEF AR ZEHER
EHE NHRERNTEERARZARAEEESE BHELEHE BEEE
ERRMEBRFTEEZEE MERAEZEZHE - (EABHHRER
HZH BENELSECEEEHEEFHASTHLC X B HEYEBITHE
B o

R > ANEERTAHENEHBABALRTENBZHZWE - £5 - &
BRMRAEEEAZR  QUEFHEER AT SHEELE -
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BHRGT(EB)BRIIEH

ZEXBREZMGE

FHE R %% 1,009,000,0008 0 - BE BAABRUBREZERS
WRz2EBEEAEEGEREZZEFZ2HAARRGEE IR -

BRE &® =]
el ua kBB ERARNER S

ML EEBRALAEEL . T
ERESWRAMBEME AL 1.80 2.00
B8 E (5 %K) 1,009.0 1,009.0
B ARBEZRAEE 1,816.2 2,018.0
ERZEXGREESMEEZEF 425.0 425.0
BRE 2,241.2 2,443.0
BIR~FHEERX (136.0) (136.0)
BEEQAT% 2 EKRE 2,105.2 2,307.0
CHEDHA X ETSAZ

P& & B A{E (E 4,296.3 4,708.2
|BEABEBERE 22.07% 9484  1,039.3 |
CHEDHA KX ETSAZ B EH 7,415.5 7,415.5
CHEDHA X ETSAZ IR & (643.7) (643.7)
| CHEDHARETSAZBE O X¥EE 11,068.1 11,480.0]

FHRAR . AEEE - EE - ETSAKCHEDHABZE " FTENFE+T_A=Z+—HLEFEEZR
FEAEHR HRAMBEZRE

Mg ELAMBEERER > RE

* fXETSANCHEDHABZ _ZFZWNHE+_A=+—H I MHEFEZ Sk
%5 £91,596,000,0008 o5t E > MERCEEE ([HEEMEH]) HHEFH
BEA BT ET2ME

* HKETSAKCHEDHABZ " EZNE+ _A=+T—HIHHEEEZSHX
AR - BiIE - B R EEESHT & R (TEBITDAJ) £71,003,000,0001# 7T 5t
B HENCEXEESEBITDABHAANOEZLLAME s &

*  HETSAKRCHEDHABZ _ZTZXZNE+_A=+—HILHMBEFEEZSHEX
R B R BIERT A A ([EBIT)) £1741,000,0008 TrtE > HERCXEE
HEBITH 84 5 14.915 £ 15.51% -




ETRT(ER)RR2BEMH

AIZERZZEH

FEME ERERAFBEETHEELAMEFEHMAE  HEEERES
B BAFAREEA~AZHEREEREERE -EFDH > UZHEEMED
E BEARNEEQTAZHEEAELD TR BAFASRTBZgE - I
XERZHERSGHRZAE - ZHEX T TH "ARAAENHARKHEES
MRt EEFE-SBREALE  ERABNAIREEARREEREILE

ﬁ o
REzZEE

EFCHER NBENIZHETATELTFRAGREMEE - Z2EHAE
REREMEZRET  RIEBCMESER > ErEERLHBEEER
BENDERIESEBRERSBRA (TBEEHEARAD B RLHEBEEZEL
FRAUMERENIER - EXRDE > ERERLAMBENRLHWETEEE
AEEEENFANARBEZAFTIE -

MBEAFEE > BEEHLHASRAERERESL BN BELERHEHE
BANREBR-HBEBAZSERMZEM ([HEHBH) - BEREEHAKRH
EEEAFAEESIE - FEBERBAZESSRMBB IS - HHHZE
FHEBIRRIZEE > AQAR/BHEEZFEAZBEAZLMEZETE
T BMZAFNEREZHHANK - EETE_FFAF T _A+TEE AL
HERHREBER A AHZEEREERES  MERKBREENRIBAZEER
2z BRERMERE - At REMAERNELERLAHEEER (ZREE
WrRBRERBAZBEISR =% EREXABHEEERD BRRETZE) M
fEE o

EERLHEERZERHMNEIEEBAFEH -
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EHRT(EB)ERLIARN

HE_FZENFE+_A=1+—HLE%FE > Powercor X CitiPowersr 5l B %
HEZHEEBHELLTIDRE3%IL 4 o

BEERRZREBAR

RIFEFESE > ESCOSARESCHEM IR EHEEER L  ZEHESEHER
REERE BEBERFZEERERERE > EERERERHEREY
BRE(THEEYEEE)) BXERREE - (B HE R IR SR U #
WA REREERBEL > LA ERmERAKZEF KREE
ERMEEZEERZNAE - BEMNE > ERERBEHEELERTEXR
BEZEEEM LG MEEEE R THAZ R R -

(a)

(b)

ETSA

MUMEE TR > ESCOSAR—EEZERAFRATH —HEERE > FH
ETSAH _ZEZHAELA—HE2 " F-FFEANA=ZTHHHZEEARXR
AAEHWNE - NEBERZ EERE > ESCOSAM —ETH / ENEFZ
FHERBE_ERZN  EHEEMMZ PO ZHREREETEEREL0% -
NEBEFEE_ZEN,/ —ZEF > FRFESTHEHUEEEL (BEL
HEEYERBZARE) BFELHA08% -

CHEDHA

MCHEDHAR B EZ HZFEEME » ESCRZEFHE+AAHH
CEERE-A-HEZZ-FFE+ZA=+-HHBMZELEER
E o HEHERERMER _TEARE—A—BEK - ESCERELHEZF
HEARNABAEERS AN L E BBINSHRE - RUESBIER
FlPowercorM 5 > ESCHTFI E _EFNNFE2E_F—FFPEH 2 AMK
HHEMER _EERNEZERBRESCHITEZ _TEAETHTRE
WEEERL164% ME#SFEEZ _Z—FTE . ZFEERTFHEHE
BEE (BIEHHEREYERH AREE) §EWE1.1% o HCitiPowerlf
EOEEWR  ESCUFIZE_ZFEANFEEZ_F-FTFYPHZERABWE
HMEMEN _ZEREZERRESCHIEZ _EZHLETTYZHE KR
BEEAKII% - NEBEEZT _F-FF, FFERTHENEEY
(BIEHEHBEYERRZARE) BERAEIS% -

FEHAETSAR CHEDHAM B RIEMEEE - BERNRNEL Z AR R 3L
mEBIMAZHERZEMERER  UBHEHESREBER I ZEE -

— 21—




BIRT(ERB)BRL2ARH

BEEQFZE=R

ETSAK CHEDHAX ER ER BN 2 B E % % - CHEDHA% Powercor &
CitiPowerZ ¥R /2 & » MICHEDHARE B AEL F| i H A EEHB Z KT mMA -
ETSAX Essential Services Commission of South Australia ((ESCOSA!) #H%& -
M Powercor X CitiPower 8| 3 Essential Services Commission of Victoria ([ESCJ)

HE -
(a) ETSA

ETSAGHEBENEH—TEH MK IHEA AFTERA > ZEBHEKAEK
BE178,200F A B HE RN A 768,000 2 FEFMEE T - UTHII BB A
WREIZEZETSABTHBEEREE

BE S
+=ZA=+—-8 +=A=t+-8
I E LEE

+tZRA=+-HB KIHEIRE BRERFER
& HEHEMEFN BEEEERN

F£E (B8 FE (E58R) B8 (B1R) 28

T E R A R R0
—EEB=F (88) (15) (22)
—ESEMmME (96) 5 (8)

B2 _FENE+_A=+—HIEFE  ETSABEXHEZEEFEHEL
£179%I %= -

(b) CHEDHA

CHEDHA % Powercor X CitiPower Z # % /> & © Powercor & 1B M4 £ Fl 5 &
BKEEFEEZETEANFEEEAN > SR CEHELLEESHTERA/RY
150,000°F 5 /2~ B #i [ 7 £7643,0008 & F £ E 11 - CitiPower#E A & &
MER2WAPHEER XA MEZAREEER - CitiPowerZ Bt EH 4 B
BEISTPFHFAR  BREETEMATHALENEIEZHFARAR
FAE S URFIWBTARREG KB RES 2 HMmiE o UTEHRINF B
A K % 13H Z CHEDHAB F B E R E

8= S
t=A=+-8 t=A=+-8
LFE EFE

T=ZRA=1+—-B KRIHERFRBE BKRAERFEER
& HBA®EN BBEEHRRS

FE (B&) RE (E8) B8 (EH) B8

T EEL T EAA " BT
—EE=HF 338 90 54
—EENME 516 107 179




ERGT(EB)ARIIRHK

BE 2 3EE (AR 45 5 425,000,000 JT (%74 #2.435,000,00070) ) > fIBE B IR
MBEZHAEARBEER -REMFTEWOT :

B = (BRAHBEFRSBRELAE+ESEZHTRERE — BRAH
e HH) x 22.0745/49

EcoHUER@BNEMNEZH LT B RAHEEEMURFTRE ([EF
BAED) FAEE > ENESERESERNE180E T (A1E¥103100) £ (1
FIREZ L) 2,000 T (KW 11.4600) ([HEREAHBEERER]) - HFHIER
HE BHEEROHBENSRELAENESEZRITRENFEZIAELAY
2,241,000,000{8 JT (% # % 12,841,000,0007C) £ (MR §E L ) 492,443,000,000i8
JC (%9 ¥ % 13,998,000,00000) » MEHERAHBEZMHAEZRENOA
136,000,000 JT (£ # % 779,000,0007C) » H it » EIH &K & & & R E A4 R
£ %7948,000,00018 JT (%7 i #65,432,000,0000T) 2 (HE T 86 2 ) £91,039,000,000
YT (4 ¥ % 5,953,000,0007C) °

NEZEXTHEME > ETSAHBEESERRIEZ N B AR /4 B #H49%
Ks51%tEz > MRULEZ_FHEBEARAANE BAFREARIEZSAEARL
54.76% R #4145 24% %5 - Newcoll HE S G A RIEEZ—SEMB AR 7RISR
49%K51% 1 > MiRAEEZ—FEMBARNGE BARAERROIERSHESR
#154.76% X #145.24%HE 25 » NewcoZ ¥ F B M 5 % F CHEDHAZ H % -
HEXHEMFTISEEGERE  FETH

() RIEEMENRRIEZRESR KRG LHMEZEXS

(i) HBETHAZHE  BIRRMEZELH AREBZHHRRETZA
X REH

(i) RUEZBEERFFHMHEERAHBEE
(iv) EHZEMN &
vy EE&eBRNOEBEMNEZH LT -

i EHRAR _EFRE+T _AZ+—H (REWEFT AT HEZBK B )
RZHAAREN > AZWHEAERN > MEEXH S GET -

MR ERRBRBESERISHMBZCEZT RN -
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EHRT(EB)BRAIATRHF

BRITEEGCERERRENEERYE - BEE—S RS BRFE—DEHES
EHEREDZBHBEEREET GRERME) - Al > LT EHZEERESR
ERIBIEE  NEH BARXNELZNEL 7 HETSAKCHEDHAZ #H K EH
X g A E

EREHBK > BEXRE EXCEBRAMEHELESERZER ) Al EEh
SR A B ERERR A - 5% I A A DAL 2 B 206 VI B0 B S R R AR
ZEHMRREKRE AREE - FERKERE  c FEFEFCEFH —UEEEMER
EEER > MMERRANRNE > SRTEEFREMEMCEREET > SEERFTH
I EREERE -

BEEZERMWAUEBHFEWA FRMAEZERH - 8% - i BEEREMRRURE
ELk BARRABERAMEESRUZEHNAER TESUETEEFLER
PFtARAERRERTESZEGRBEYRROMEREZEHN - BELETM
RERET MR ABRBHENREAEENMNZAMBEELFTEZUEMETE
KA REZBROMEMALERERL - Bt REXFTHRMEERERE
RIFERAENEEEZ2ERZEN - BHAXF - ETSASICHEDHAT & » B%
W EE EAKG T EMZELSG MR EEER -

FHHEEHRBIEEZEGABUBRRELSBZELHZM - MEREAER A XM
B RER T B L EREE B GRREN > RBEEZEREHREERN - ~1535
I ERCHR A 1K & SRR > IR AN A5 A K AR AT R A A e

FERERER

NRENESNBYEFZECRBETREARBEZERK BEYXE T EEHEAR
ERAE :

1. ZHBEZES

N_EERE+—HANE BAAEMH HEARITIEZETLZHR - B
BZmg HAAFRBERFLHENEIEZZAE EARAEREN WE &
N A4 BIFRETSAK CHEDHAZ FE(E 25 4922.07% » EFHU T WA Z 4%
ATETETS ORI EEEENETSAK CHEDHA S 49%fE (5 #E 25 2 B IR/ BY
BENBNEAE RTERAHEBEEENSE) » RU)ESEHER—HELN
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ERT(ERB)BERIARH

ATABLIHGHEMBHATOBELEFLAECRABIRER I AWM ADERAHE
RBHZHBELEL  NABSALBZIDSHE o

Standard &
Chartered &3

BITHRIT(FR) BRA T
R
BAFHERBEXRS

ESHEUREN _FZTAFT AT HHTIHE BELRBREZXHE (TEX] -
AERAIBBEABRMAER - RXEAFRUN  ARGTAWNREEBRAREE
HAME#E -

WoEERAE+—ANLE > BLRHERIHRBECTIZWEH  BEZHRE &
ARRERFLREMRIEEZRAEZ EREIMREA) WE BAR DA MRETSAK
CHEDHAZ FE{L 5 4122.07% - RILEZEHIFE BLABEBITMAL3887% -
HRFREZRE RIEESE BEAFAZERBRR(ERRALTHRL) » FEL
B BARZHEEAL - BELTHI > ZETHER BAAZATEELHE
XKoo WHBESBRAMMHE > FAEE -

ELCEZAEN BLRRRIEBTVIZZFXHZHHREMBAE LHARE
THEMEREATFEBRZEXGRENEG BAFRBRZEEANE > BT
EEZEENBEIRERMEER -

MEREEHZERN  BEETRBEEEN BEAREHERHZENERFHEUEAR
EZER (BEARNAELZREML > URIFEEY  BERARREREHEUE
BRAMERERTHNBER - EEREZEEN > IR AEFOEERREN
RHBEHMLEEL > LUERNERE LB ESMOE B R AT WA RN - BEIR




BUESEZEERHN

gk
SR
K30
EREREBERALT
Hongkong Electric Holdings Ltd.
(AFBEMRTZHRNE)
(B3R % © 006)
BURLE
ATRERMERS
HER
CKI/HEI ELECTRICITY DISTRIBUTION
HOLDINGS (AUSTRALIA) PTY LTD.
R ETSA UTILITIES Z F& 1f £ %

ANEWRTEE > AREBEFPITG - BRXERFIES - AR AT RRE
BT R EERAMRAHE -

BYESFZEGCEAY > UWHERBZEXHZBRIRELTFEEAZEXSE
BHFar A RBERZERBAG > MBLRRERER - B RTCEZENZSE
XoMBILIESTRREEMBIRREHRER -

i ETEZENABRNESERISHZERSGRERBENABERE I EFHIRZE
TRITERRE > MOREYREZEZTHZHE -

BEBEIHREZKR BIRTZERAAEZTSRHFFREZFHER - RARS
DEXGZHRTAEHBIBRERME NBEATEE s MEZEXSHIFERNF MK
W EREAGZ -
FHit > ZABBBIMABEZENENREASFI KRG T EEALERBZREZIREE -
la e

Sl Bk i B

EBEREEERALA

BIESZEES
LEF

£ B
“EFLFE+—-AZ+EHHA
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ESgRH

7. HEES

EFEMAE TIZWRELEANGT A2 ARG E R LG EAL A IR
RZBEANG MZpEA LA ARBRL TR ZEIRBEREBEREMEBE L
FEHE o

Fit ) EFRRRABRFZENMARBRENRELRELSLERBERZIRR

% .

RELHHRA  ALFAANIBLEEZRE > IS MBI BREMR
BER -EBIIRTCEZEABIEFZRE LB BRI B BB E R -
Hit > #5 BTEIABHRFBICAMEZBIEEZR RN ETHA
HEBYBRRZEBER  MBITRTZEAKFE2NERFTERETIES
9H - EHHARABUEFZREABIBEZER -

8. RBREHFBHAXE
BREMRKEETN _FEFEAF+_A+=ZH (B D) LF+—H=+oRK
EREENEAWMESYH —TREREE —EREEET, UEELAREER
RREALTEIRRE  BHREZEEENEIESNE -
MR ERRENKEBAZZRAERE - B B TEHEGHREBREFIR
EHIMEG > URHEHZBIRAREZRENEZITEE > B 8w/
PR R R K S AR 55 AT R I+ /DB R B A | 22 5 1
WEER > Mt AFTBREHIEWMS - EZRTRERZ ZRAESE > B
THRKERSGEERESFIReRTAMEGSIEN & LHRE -
9. HuEHR
FREFABERMSGIEEMER -
g3
R B
AKEEEGMN
EBEREBERLQT
EN
Eg=
TEERFE+T—AZ+AHH
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EEgmH

RERE U BRERZERG ZHBRE

Ay T 41 Bl ¥ A ETSAX CHEDHA 50%fE {5 2 S E@ + @ A - A5t &
BB ERUBEZELE RRZEXGZHEBRESFEMASELD
948,000,00018 7T (47 #5 #5,432,000,0007C) F (M a] 68 £ #) £71,039,000,00018 7T
(%19 %5,953,000,0007T) # 8 - HHAEZEX S FALARAREEFTEHER 2 &
F| 25 #1273,000,000{8 7T (%73 % 1,564,000,00070) & (HET] BE £ ) £1364,000,000
T (%) ¥ %2,086,000,00000) ° ZWRHEEFEAANRZ EEFELA - A4 #H
BZEXS2MEREFHBEEESS -

—RER

MBLEHHRA > ZEXGERALFRZATHREIHEERS > WEL HIE
%) B RR N R K& - TR

TMRZELHPHEAERERZEEAL > UREMEMRZERS T8
FERBMEZBRRABEEFECBHBANARRBRUELRE -

ROEZHAFAARALNACEITHRAL3887% c HRNFTFAZKE - RILER
RAERNRZEBRER > FPERMAARLAFAZHEEAL - RIEBZRHBEBAWR
PRBRRYUEEE - MEENEL Ve EEWNENEN - TiEEH LR
RERATHH RUEERZEHZEANSEAEENARALAZKRNZHE
ST EEHHE

HREAECERBIEREE CEBLRATEZZIHTWME) FANE (R
TEZEAEWB AR XBIFRPTESR > ARERIERZERBIEESE
SEZMA -

Fit - ERETFEEEZAEABLESZREGZH—NE - URERDE
SERREHE R
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ESEgRH

ETSARCHEDHAR B Z —_ZZWNE+ _AZ+—HUEMBEEZRBEERH
FERKEHEEMABEN, (BB 58 UAEZE_ZEF=£+"_A=+—
HIEtFEZABREFWT '

BZ2_28%=F Bz—_220E
+ZA=+—-HALEE +ZB=+—-RALEE
BB RIERK BRBIRFELZ BB RFER BRERFERL
HIEEA HIER® HIE B Al BIEB#
FEEL HEREA B EAL B EAL
ETSA (15) (22) 5 (8)
CHEDHA 90 54 107 179
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